UNDER ARMOUR, INC.

FORM 10-Q

(Quarterly Report)

Filed 08/06/08 for the Period Ending 06/30/08

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

1020 HULL STREET

3RD FLOOR

BALTIMORE, MD 21230

410-454-6428

0001336917

UA

2300 - Apparel & Other Finishd Prods of Fabrics & Similar Matl
Apparel/Accessories

Consumer Cyclical

12/31

http://www.edgar-online.com
© Copyright 2008, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.



Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

(Mark One)
M QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended June 30, 2008

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to

Commission File No. 001-33202

UNDER ARMOUR, INC.

(Exact name of registrant as specified in its chaet)

Maryland 52-199007¢&
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

1020 Hull Street
Baltimore, Maryland 21230 (410) 45-6428

(Address of principal executive offices) (Zip Code (Registrant’s telephone number, including area code

Indicate by check mark whether the registrant @b filed all reports required to be filed by Secti® or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was requodile such reports), and (2) has been
subject to such filing requirements for the past9s. Yes™ No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting
company. See definitions of “large accelerated fitaccelerated filer” and “smaller reporting coany” in Rule 12b-2 of the Exchange Act.

Large accelerated filefd Accelerated fildr]
Non-accelerated filer(] Smaller reporticgmpany [
Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the Bxgie Act). Yes[ No M

Class A Common Stock, $.0003 3 par value, 36,726,952 shares outstanding as of3lyl2008 and Class B Convertible Common S
$.0003%/ 3par value, 12,500,000 shares outstanding as of31yl2008.
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

Under Armour, Inc. and Subsidiaries
Consolidated Balance Sheets
(In thousands, except share data)

Assets
Current assetl
Cash and cash equivalel
Accounts receivable, net of allowance for doubdfttounts of $1,628 and $1,1
as of June 30, 2008 and December 31, 2007, regpkc
Inventories
Income taxes receivab
Prepaid expenses and other current a:
Deferred income taxe
Total current asse
Property and equipment, r
Intangible assets, n
Deferred income taxe
Other nor-current assel

Total asset

Liabilities and Stockholders’ Equity
Current liabilities
Revolving credit facility
Accounts payabl
Accrued expense
Current maturities of long term de
Current maturities of capital lease obligati
Deferred income taxe
Total current liabilities
Long term debt, net of current maturit
Capital lease obligations, net of current matusi
Other long term liabilitie:
Total liabilities

Commitments and contingencies (see Not

Stockholder equity
Class A Common Stock, $.0003 3 par value; 100,000,000 shares authorized as of
June 30, 2008 and December 31, 2007; 36,546,5@8dsand outstanding as of
June 30, 2008, 36,189,564 shares issued and alitsgeas of December 31, 20

Class B Convertible Common Stock, $.0003 par value; 12,500,000 shares authorized, is:

and outstanding as of June 30, 2008 and Decembh@08Y
Additional pait-in capital
Retained earninc
Unearned compensatit
Accumulated other comprehensive inca

Total stockholder equity
Total liabilities and stockholde’ equity

See accompanying notes.

1

June 30,
2008

(unaudited)

13,32¢

102,65¢
183,90
5,44¢
15,26:

12,59¢

333,19¢
66,01(
5,691
8,371
4,17(

417,45;

5,00(
57,80:
28,59¢

7,35¢

441
474
99,67¢
16,53
242
10,15

126,60:

12

4
168,26«
122,02°

(107)
651

290,85!
417,45

¢

December 31,
2007

¢ 40,58¢

93,51¢
166,08:
614
11,02¢

10,41¢

322,24
52,33
6,47(C
8,17:
1,392

$ 390,61«

55,01:
36,111
4,111
465
95,69¢
9,29¢
45¢
4,67

110,12¢

12

4
162,36
117,78.

(182)
507

280,48
& 30061
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Under Armour, Inc. and Subsidiaries
Consolidated Statements of Income
(In thousands, except per share amounts)

Three Months Ended Six Months Ended
June 30, June 30,
2008 2007 2008 2007
(unaudited) (unaudited) (unaudited) (unaudited)

Net revenue $ 156,67 $ 120,53: $ 314,01 $ 244,861
Cost of goods sol 85,77: 61,43: 168,28( 125,18(

Gross profi 70,90: 59,09¢ 145,73¢ 119,68(
Operating expenst

Selling, general and administrative exper 67,63( 50,93¢ 138,16t 95,47¢

Income from operatior 3,27¢ 8,16t 7,57 24.,20:
Other income (expense), r (78€) 1,50( (27€) 2,19¢

Income before income tax 2,48¢ 9,66¢ 7,291 26,39¢
Provision for income taxe 1,118 3,95¢ 3,052 10,74

Net income $ 137t $ 571 § 4,24 $ 15,65!
Net income available per common shar
Basic $ 0.0z $ 0.1z § 0.0¢ $ 0.3
Diluted $ 0.0 & 0.11 & 0.0¢ & 0.31
Weighted average common shares outstandir
Basic 48,52¢ 47,97 48,47( 47,79
Diluted 49,84 49,88t 49,89¢ 49,85

See accompanying notes.

2
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Under Armour, Inc. and Subsidiaries
Consolidated Statements of Cash Flows

(In thousands)

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cashl is@perating activitie
Depreciation and amortizatic
Unrealized foreign currency exchange rate g
Loss on disposal of property and equipn
Stocl-based compensatic
Deferred income taxe
Changes in reserves for doubtful accounts, retutisspunts and inventorit
Changes in operating assets and liabilit
Accounts receivabl
Inventories
Prepaid expenses and other as
Accounts payabl
Accrued expenses and other liabilit
Income taxes payable and receive
Net cash used in operating activit
Cash flows from investing activities
Purchase of property and equipm
Purchase of intangible ass
Purchase of trust owned life insurance poli
Purchases of shi-term investment
Proceeds from sales of st-term investment
Net cash used in investing activiti
Cash flows from financing activities
Proceeds from revolving credit facili
Payments on revolving credit facili
Proceeds from lor-term debt
Payments on lor-term debi
Payments on capital lease obligatir
Excess tax benefits from st-based compensation arrangems
Proceeds from exercise of stock options and otieek3ssuance
Net cash provided by financing activiti
Effect of exchange rate changes on cash and cashaénts
Net decrease in cash and cash equiva
Cash and cash equivalent
Beginning of perioc
End of perioc

Non-cash financing and investing activities
Increase to long term liabilities due to the adopif FIN 48
Purchase of property and equipment through cedaligations

See accompanying notes.

3

Six Months Ended

June 30,

2008 2007
(unaudited) (unaudited)
$ 4,24f $ 15,65

9,77: 6,11¢
(180) (992)
22 -
3,51z 1,731
(1,662 (4,330)
75 (217)

(8,605 (11,169

(18,179 (46,27%)

(4,597 (992)

2,727 11,35

(4,575 (4,872

(5,009 1,49i

(22,446 (32,49

(19,749 (16,224

- (125)

(2,792 -

- (62,86()
- 62,86(

(22,547) (16,349

15,00( -

(10,000 -

13,21« 1,115

(2,739 (1,369)

(239) (504)
1,51¢€ 2,80z
1,12¢ 1,70€
17,88¢ 3,75¢
(164) 10E

(27,269 (44,979

40,58¢ 70,65¢
$ - $ 1,597

2,73t -
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Under Armour, Inc. and Subsidiaries
Notes to the Unaudited Consolidated Financial Stateents

1. Description of the Business

Under Armour, Inc. is a developer, marketer antriistor of branded performance apparel, footwewr accessories. These products are
sold worldwide and worn by athletes at all levéiism youth to professional on playing fields arouhd globe, as well as by consumers with
active lifestyles.

2. Summary of Significant Accounting Policies

Basis of Presentatio

The accompanying consolidated financial statemiatade the accounts of Under Armour, Inc. andvt®lly owned subsidiaries (the
“Company”). All inter-company balances and trangas have been eliminated. The accompanying calegeld financial statements were
prepared in accordance with accounting principkssegally accepted in the United States of America.

Interim Financial Data

The results for the three and six months ended 30n2008 are not necessarily indicative of thelteso be expected for the year ending
December 31, 2008 or any other portions thereafta@einformation in footnote disclosures normatgluded in annual financial statements
has been condensed or omitted for the interim genwesented in accordance with the rules andaggn$ of the Securities and Exchange
Commission (the “SEC”) for interim consolidateddircial statements.

These financial statements do not contain all efitifiormation and footnotes required by generatigepted accounting principles for
complete financial statements. However, in the iopinf management, all adjustments, consistingoofmal, recurring adjustments considered
necessary for a fair presentation of the finangaaition and results of operations have been irdud

The consolidated balance sheet as of Decembel08Z,i8 derived from the audited financial stateraémtluded in the Company’s
Annual Report on Form 10-K filed with the SEC fhetyear ended December 31, 2007 (the “2007 Forid”L0xhich should be read in
conjunction with these consolidated financial stegats.

Concentration of Credit Risk

Financial instruments that subject the Companygwificant concentration of credit risk consistrpérily of accounts receivable. The
majority of the Company’s accounts receivable is fiam large sporting goods retailers. Credit ierded based on an evaluation of the
customer’s financial condition and collateral ig required. The most significant customers thabaoted for a large portion of net revenues
and accounts receivable are as follows:

Customet Customer Customer
A B @
Net revenue
Six months ended June 30, 2( 20.5% 12.% 4.6%
Six months ended June 30, 2( 19.€% 14.£% 4.9%
Accounts receivabl
As of June 30, 200 26.€% 15.(% 4.6%
As of June 30, 200 24.5% 17.7% 6.1%
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Income Taxe

The Company recorded $1.1 million and $4.0 milladnncome tax expense for the three months endee 30, 2008 and 2007,
respectively, and $3.1 million and $10.7 millionieome tax expense for the six months ended JOn2®8 and 2007, respectively. The
effective rate for income taxes was 41.8% and 40at%he six months ended June 30, 2008 and 2@8pgectively. The Company’s annual
2008 effective tax rate is expected to be 42.6%p=ved to the 2007 annual effective tax rate of %l.0he increase in the 2008 full year
effective tax rate is primarily attributable to imerease in the state income tax rate in Marylavitere the Company’s corporate headquarters is
located.

Shipping and Handling Costs

The Company charges certain customers shippindgiandling fees. These fees are recorded in net v@geThe Company includes the
majority of outbound shipping and handling costa.@®mponent of selling, general and administragiygenses. Outbound shipping and
handling costs include costs associated with shipgbods to customers and certain costs to oprat@ompanys distribution facilities. The:
costs, included within selling, general and adntiats/e expenses, were $4.0 million and $2.9 millior the three months ended June 30, 2008
and 2007, respectively, and $7.4 million and $5ilian for the six months ended June 30, 2008 ad@72 respectively.

Other Employee Benefits

Effective June 1, 2007, the Company’s Board of &iwes approved the Under Armour, Inc. Deferred Cengation Plan (the “Plan”).
The Plan allows a select group of management diyhicpmpensated employees, as approved by the Gwapen Committee, to make an
annual base salary and/or bonus deferral for eaah £ompensation deferrals began for participamgloyees on January 1, 2008. As of
June 30, 2008, the Plan obligation was $2.8 miliiod was included in other long term liabilitiestba consolidated balance sheet.

The Company established a rabbi trust (the “Rabb$tT) during the three months ended March 31, 2098und obligations to
participants in the Plan. As of June 30, 2008 ateets held in the Rabbi Trust were trust ownedriurance policies (“TOLI") with a cash-
surrender value of $2.9 million. These assets ansaidated in accordance with Emerging Issues Faske (“EITF”) 97-14 Accounting for
Deferred Compensation Agreements Where AmountsBare Held in a Rabbi Trust and Inves, and are included in other non-current
assets on the consolidated balance sheet. Refetéo7 for a discussion of the fair value measurgmef the assets held in the Rabbi Trust
the Plan obligations.

Management Estimatt

The preparation of financial statements in confoymiith accounting principles generally acceptethie United States of America
requires management to make estimates, includimgaes relating to assumptions that affect therteg amounts of assets and liabilities,
disclosure of contingent assets and liabilitiehatdate of the consolidated financial statememdistie reported amounts of revenues and
expenses during the reporting period. Actual reszduld differ from these estimates.

Recently Adopted Accounting Stande

In December 2007, the SEC issued Staff AccountinkdeBn (“SAB”) No. 110,Share-Based PaymefiSAB 110”). SAB 110 amends
SAB No. 107 Share-Based Paymenand allows for the continued use, under certmgumstances, of the “simplified method” in devethap
an estimate of the expected term on stock optionsumted for under the Statement of Financial Aotiog Standards (“SFAS”) No. 123R,
Share-Based Payment (revised 2008AB 110 is effective for stock options grantettaDecember 31, 2007. The Company continued to use
the “simplified method” in developing an estimafete expected term on stock options granted irfiteesix months of 2008. The Company
does not have sufficient historical exercise datprbvide a reasonable basis upon which to estimgiected term due to the limited period of
time its shares of Class A Common Stock have beéliqly traded.
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In February 2007, the Financial Accounting Standd&dard (“FASB”) issued SFAS No. 15Bhe Fair Value Option for Financial Assets
and Financial Liabilities— Including an amendmeff@SB Statement No. 1{%BFAS 159”). SFAS 159 permits entities to choaseneasure
many financial instruments and certain other assedsliabilities at fair value on an instrumentibgtrument basis. The Company adopted
SFAS 159 in the first quarter of 2008 and did rfaiase to apply fair value accounting to any susetgsor liabilities.

In September 2006, the FASB issued SFAS No. E&if,Value Measurement{sSFAS 157”), which defines fair value, establiskzes
framework for measuring fair value in accordancthwienerally accepted accounting principles andedp disclosures about fair value
measurements. SFAS 157 is effective for fiscal ybaginning after November 15, 2007, however th8B Aas delayed the effective date of
SFAS 157 to fiscal years beginning after Noveml&r2D08 for nonfinancial assets and nonfinancédilities, except those items recognized
or disclosed at fair value on an annual or morgUeat basis. The adoption of SFAS 157 for finanasslets and liabilities in the first quarter of
2008 did not have a material impact on the Compaoghsolidated financial statements. The Compaeg dot believe that the adoption of
SFAS 157 for nonfinancial assets and nonfinan@aillties will have a material impact on its cotidated financial statements.

Recently Issued Accounting Stande

In June 2008, the FASB issued the FASB Staff RosifiFSP”) EITF No. 03-6-1Determining Whether Instruments Granted in Share-
Based Payment Transactions are Participating S¢iesi(“FSP EITF 03-6-1"). FSP EITF 03-6-1 requires thatvested stock-based
compensation awards that contain non-forfeitalgbts to dividends or dividend equivalents (whetbesd or unpaid) should be classified as
participating securities and should be includethencomputation of earnings per share pursuaiedwo-class method as described by the
SFAS No. 128Earnings per ShareThe provisions of FSP EITF 03-6-1 are requiradfical years beginning after December 15, 200& T
Company is currently evaluating the impact of ad@pESP EITF 03-6-1 on its consolidated financtataments.

In June 2008, the FASB issued EITF Issue No. 0@efermining Whether an Instrument (or an Embeddeatke) is Indexed to an
Entity's Own StocK“EITF 07-5"). EITF 07-5 addresses the determimatid whether provisions that introduce adjustmeattires (including
contingent adjustment features) would preventimgad derivative contract or an embedded derivativa company’s own stock as indexed
solely to the company’s stock. EITF 07-5 is effeetior fiscal years beginning after December 1880 he Company is currently evaluating
the impact of adopting EITF 07-5 on its consoliddfi@eancial statements.

In March 2008, the FASB issued SFAS No. 1Bikclosures about Derivative Instruments and Hedghativities(“SFAS 161”). SFAS
161 is intended to improve financial reporting atbderivative instruments and hedging activitiesdguiring enhanced disclosures to enable
investors to better understand their effects oardity’s financial position, financial performana@nd cash flows. The provisions of SFAS 161
are effective for the fiscal years and interim pdsi beginning after November 15, 2008. The Companyrrently evaluating the impact of
adopting SFAS 161 on its consolidated financiaesteent disclosures.

In December 2007, the FASB issued SFAS No. 18iRjness Combinations (revised 200BFAS 141R"). SFAS 141R replaces SFAS
141 and requires the acquirer of a business t@réze and measure the identifiable assets acquhrediabilities assumed, and any non-
controlling interest in the acquiree at fair val8&AS 141R also requires transaction costs retatéite business combination to be expensed a:
incurred. SFAS 141R is effective for business caratibns for which the acquisition date is on oeafiscal years beginning after
December 15, 2008. The Company is currently eviaigdhe impact of adopting SFAS 141R on its corsaid financial statements.

In December 2007, the FASB issued SFAS No. Nafhcontrolling Interests in Consolidated Financ&hktementsn amendment of AF
No. 51(“SFAS 160"). SFAS 160 establishes accounting @marting standards for the noncontrolling interest subsidiary and for the
deconsolidation of a subsidiary. SFAS 160 is effiector fiscal years beginning after December )& The Company is currently evaluating
the impact of adopting SFAS 160 on its consolidditeghcial statements.

6
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3. Inventories
Inventories consisted of the following:

June 30, December 31,
(In thousands) __ 2008 2007
Finished good $ 188,56 $ 169,56(
Raw materials 80z 1,18(
Work-in-proces: 18 20¢
Subtotal inventorie 189,38: 170,94¢
Inventories reserv (5,472) (4,86¢)
Total inventories $ 183,90 ¢ 166,08

4. Intangible Assets, Net
The following table summarizes the Company’s intalegassets as of the periods indicated:

June 30, 2008 December 31, 2007
Gross Accumulated Gross Accumulated
Carrying Net Carrying Carrying Net Carrying
(In thousands) Amount Amortization Amount Amount Amortization Amount
Intangible assets subject to amortizati
Footwear promotional righ ¢ 8,50( $ (2,87Y) ¢ 5,62 $ 8,50( $ (2,125 ¢ 6,37
Other 12% (53) 72 12% (30) 95
Total $ 8,62 $ (2,929 $ 5,697 $ 8,62° $ (2,155 $  6,47(

Intangible assets are amortized using estimatefdiluaess of 33 months to 68 months with no resideslue. Amortization expense,
which is included in selling, general and admimisie expenses, was $0.4 million for each of tliegtmonths ended June 30, 2008 and 2007,
and $0.8 million for each of the six months endeaeJ30, 2008 and 2007. The estimated amortizatiparese of the Company'’s intangible
assets is $1.5 million for each of the years en@iagember 31, 2008 through 2011, and $0.4 mill@rttie year ending December 31, 2012.

5. Revolving Credit Facility and Long Term Debt

Revolving Credit Facility

In December 2006, the Company entered into a thitdnded and restated financing agreement withdangrinstitution. This financing
agreement has a term of five years and providea émmmitted revolving credit line of up to $10@nflion based on the Company’s eligible
domestic inventory and accounts receivable balaacdsnay be used for working capital and genengdarate purposes. This financing
agreement is collateralized by substantially athaf Company’s domestic assets, other than itemnadks. Up to $10.0 million of the facility
may be used to support letters of credit, whialtiifzed would reduce the availability under thealving credit facility.

If net availability under the financing agreemeatts below a certain threshold as defined in theagent, the Company would be
required to maintain a certain leverage ratio axeddfcharge coverage ratio as defined in the ageeenthis financing agreement also provides
the lenders with the ability to reduce the avagatglvolving credit line amount under certain caodi even if the Company is in compliance
with all conditions of the agreement. The Compamgsavailability as of June 30, 2008 was abovehheshold for compliance with the
financial covenants and the Company was in compdéiamth all covenants as of June 30, 2008.

7
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As of June 30, 2008, $5.0 million was outstandinder the revolving credit facility and the Compangvailability was $95.0 million
based on its eligible domestic inventory and actoueceivable balances. The weighted average siteate on the balances outstanding under
the revolving credit facility was 3.5% and 3.6% foe three and six months ended June 30, 200&ctgply. There was no balance
outstanding under the Company’s revolving creditlity during the six months ended June 30, 2007.

Long Term Deb

In March 2005, the Company entered into an agreetodimance the acquisition or lease of up to ®1fiillion in qualifying capital
investments. Loans under this agreement are calated by a first lien on the assets acquired. dgreement is not a committed facility, with
each advance under the agreement subject to therlsrapproval. In March 2008, the lender agredddrease the maximum financing under
the agreement to $37.0 million.

In May 2008, the Company entered into an additiagaéement to finance the acquisition or leasgpdbu$40.0 million in qualifying
capital investments. Loans under this additionatament are collateralized by a first lien on theeés acquired. This additional agreement is
not a committed facility, with each advance undheragreement subject to the lender’s approval.

These agreements include a cross default provigimreby an event of default under other debt otitga, including the revolving crec
facility agreement, is considered an event of defsmder these agreements. As of June 30, 200®acdmber 31, 2007, the outstanding
principal balance was $23.9 million and $13.4 miili respectively, under these agreements. The vesigiverage interest rate on outstanding
borrowings was 6.0% and 6.6% for the three montickeé June 30, 2008 and 2007, respectively, and &3%6.6% for the six months ended
June 30, 2008 and 2007, respectively.

The following is a schedule of future principal dnterest payments on long term debt as of Jun@3B:

(In thousands) June 30, 200¢
July 1- December 31, 200 & 4,392
2009 8,041
2010 7,73¢€
2011 3,88¢
2012 and thereaftt 2,32¢
Total future payments on long term d: 26,38t
Less amount representing inter (2,499
Total principal payments on long term d: 23,89:
Less current maturities of long term d (7,359
Long term debt obligatior § 16,53



Table of Contents

6. Commitments and Contingencies

Sponsorships and Other Marketing Commitments

Within the normal course of business, the Compantgre into contractual commitments in order to poterthe Company’s brand and
products. These commitments include sponsorshigeagents with teams and athletes on the collegiatg@eofessional levels, official supplier
agreements, athletic event sponsorships and otheweting commitments. The following is a scheddléghe Company’s future minimum
payments under its sponsorship and other markatingements:

(In thousands) June 30, 200¢
July 1- December 31, 200 $ 7,81
2009 19,68:
2010 17,79(
2011 14,24¢
2012 and thereaftt 4,37¢
Total future minimum sponsorship and other markefiayment: $ 63,91

The amounts listed above are the minimum obligati@guired to be paid under the Company’s spongnestd other marketing
agreements. The amounts listed above do not ineldd#ional incentives based on performance achiews while wearing or using the
Company’s products and product supply obligatiomsided under some of these agreements.

Other

The Company is, from time to time, involved in rioetlegal matters incidental to its business. Managnt believes that the ultimate
resolution of any such current proceedings anandaiill not have a material adverse effect on tbenBany’s consolidated financial position,
results of operations or cash flows.

Certain key executives are party to agreementstivéfCompany that include severance benefits upariuntary termination of
employment without cause or for good reason, inplgifollowing a change in control of the Company.

7. Fair Value Measurements

The Company adopted SFAS 157 as of January 1, Z¥O8S 157 defines fair value as the price that wdnd received to sell an asset or
paid to transfer a liability in an orderly trandantbetween market participants at the measuredwdet(an exit price). SFAS 157 outlines a
valuation framework and creates a fair value h@raiin order to increase the consistency and coamiléy of fair value measurements and the
related disclosures and prioritizes the inputs usedeasuring fair value as follows:

Level 1: Observable inputs such as quoted pricestive markets;
Level 2: Inputs, other than quoted prices in acthagkets, that are observable either directly diréctly; and

Level 3: Unobservable inputs in which there iddittr no market data, which require the reportintitg to develop its own
assumptions.
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Financial assets and liabilities measured at faliner as of June 30, 2008 are set forth in the tadllew:

(In thousands)

Description Level 1 Level 2 Level 3
Derivative foreign currency forward contracts (dese 10) $ - ¢ 88 $ -
TOLI held by the Rabbi Trust (see Note - 2,874 -
The Plan obligations (see Note - (2,81¢) -

Fair values of the financial assets and liabilitisged above are determined using inputs thatisgéeir basis readily observable market
data that are actively quoted and are validatesltyin external sources, including third-party pricgervices and brokers. The foreign currency
forward contracts represent gains and losses dwvatige contracts, which is the net difference begwthe U.S. dollars to be received or pa
the contracts’ settlement date and the U.S. dellare of the foreign currency to be sold or purellast the current forward exchange rate. The
fair value of the TOLI held by the Rabbi Trust &sked on the cash-surrender value of the policieghaare invested primarily in mutual funds
and a separately managed fixed income fund. Tessiments are in the same funds and are purcirasatstantially the same amounts as

at amounts due to participants, based on the &irevof participants’ selected investments.

8. Other Income (Expense), Net
The components of other income (expense), net st@usof the following:

Three Months Ended Six Months Ended
June 30, June 30,
(In thousands) 2008 2007 2008 2007
Interest incomt $ 61 $ 49t $ 274 $ 1,24¢
Interest expens (359) (161) (661) (325)
Unrealized foreign currency exchange rate g 5i 887 18( 992
Realized foreign currency exchange rate gains
(losses! (359 27¢ (392) 27¢
Unrealized derivative gains (losst (290 - 347 -
Realized derivative lossi (2 - (24) -
Total other income (expense), | $ (789 $ 1,50( $ (276 $ 2,19

9. Stock-Based Compensation

In February 2008, 357.6 thousand stock options1&%d0 thousand shares of restricted stock andatestrstock units were awarded to
certain officers and key employees under the Coyip&005 Omnibus Long-Term Incentive Plan. Thesaraw vest ratably over a five year
period, and the stock options have a term of temsyfom the date of grant. The exercise pricdefstock options and the fair value of each
share of restricted stock and restricted stockwag $43.65, which was the closing price of the Gany’s Class A Common Stock on the date
of grant.

The fair value of each of the stock options notedva was $21.84 and was estimated using the Blahki&s option-pricing model
consistent with the weighted average assumptiarisded in the 2007 Form 10-K. As permitted by SAB) 1the Company used thsirhplified
method” to calculate the expected term for stodioog granted during the period since it does moetsufficient historical exercise data to
provide a reasonable basis upon which to estimgteated term due to the limited period of timesitares of Class A Common Stock have
been publicly traded.
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10. Foreign Currency Risk Management and Derivative

The Company is exposed to gains and losses reg@iiim fluctuations in foreign currency exchangesgprimarily relating to
transactions generated by its international suasas in currencies other than their local curresicin August 2007, the Company began using
foreign currency forward contracts in order to reglthe risk associated with foreign currency exgeamate fluctuations on projected inventory
purchases, inter-company payments and other gamerking capital requirements for its Canadian gibsy.

As of June 30, 2008, the notional value of the Camnyfs outstanding foreign currency forward contsacied to mitigate the foreign
currency exchange rate fluctuations on its Canaslidgnsidiary’s projected inventory purchases was@apmately $13.9 million with maturities
of 1 to 8 months. The foreign currency forward cacts are not designated as cash flow hedges,caoddingly, changes in their fair value are
recorded in earnings. As of June 30, 2008, thevdire of the Company’s foreign currency forwardttacts was $0.1 million which is
included in prepaid expenses and other currentsassehe consolidated balance sheet. Refer to Néde a discussion of the fair value
measurements of the Company’s foreign currencydodveontracts. Other income (expense), net incluchedalized losses of $0.2 million for
the three months ended June 30, 2008, unrealized gh$0.3 million for the six months ended Jufe 2008, and realized losses of $2.5
thousand and $23.9 thousand for the three and aittra ended June 30, 2008, respectively, relatirigreign currency forward contracts.

The Company enters into foreign currency forwandtiacts with a major financial institution with iestment grade credit ratings and is
exposed to credit losses in the event of non-perdoice by this financial institution. This credgkiis generally limited to the unrealized gains
in the foreign currency forward contracts. Howevke, Company monitors the credit quality of thefinial institution and considers the risk of
counterparty default to be minimal.

11. Earnings per Share
The following represents a reconciliation from leasarnings per share to diluted earnings per share:

Three Months Ended Six Months Ended
June 30, June 30,

(In thousands, except per share amounts) 2008 2007 2008 2007
Numerator
Net income $ 1,37% $ 571 $  4,24f $ 15,65:
Denominatol
Weighted average common shares outstan 48,52¢ 47,97 48,47( 47,79
Effect of dilutive securitie 1,314 1,91( 1,42¢ 2,05¢
Weighted average common shares and dilutive sexurit

outstanding 49,84: 49,88¢ 49,89¢ 49,85!
Earnings per shar- basic $ 0.0¢ $ 0.12 $ 0.0¢ $ 0.3¢
Earnings per shar- diluted $ 0.0¢ $ 011 $ 0.0¢ $ 031

Effects of potentially dilutive securities are prated only in periods in which they are dilutivéo&k options, restricted stock awards,
restricted stock units and warrants representidgrillion and 174.2 thousand shares of common steere outstanding for the three months
ended June 30, 2008 and 2007, respectively, aol efions, restricted stock awards, restrictedkstmits and warrants representing
1.0 million and 152.0 thousand shares of commocksiere outstanding for the six months ended JOn@@08 and 2007, respectively, but
were excluded from the computation of diluted eagsiper share because their effect would be aluitings.
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12. Segment Data and Related Information

Operating segments are defined as componentseaftanprise in which separate financial informai®available and is evaluated
regularly by the chief operating decision makeassessing performance and in deciding how to ddaesources. The Company operates
exclusively in the consumer products industry irickiithe Company develops, markets, and distriblotasded performance apparel, footwear
and accessories. Based on the nature of the falan&rmation that is received by the chief opergtecision maker, the Company operates
within one operating and reportable segment in @zwe with SFAS No. 13Disclosures about Segments of an Enterprise anat&tl
Information.Although the Company operates within one reportablgment, it has several product categories foclwtie net revenues
attributable to each product category are as falow

Three Months Ended Six Months Ended
June 30, June 30,

(In thousands) 2008 2007 2008 2007
Men's $ 65,02¢ $ 61,01 $ 147,14¢ $ 129,47¢
Womer's 21,22 18,50+ 54,78: 43,19¢
Youth 9,95¢ 7,727 23,46¢ 18,21¢

Total appare 96,20 87,24 225,39¢ 190,89:
Footweat 45,96¢ 20,08¢ 62,56¢ 31,92¢
Accessorie! 7,272 7,09¢ 13,36¢ 12,37:

Total net sale 149,44! 114,43: 301,32° 235,19:
License revenue 7,232 6,09¢ 12,69: 9,66¢

Total net revenue $ 156,67 ¢ 120,53 $ 314,01 $ 244,86

The table below summarizes product net revenuggebygraphic regions attributed by customer location:

Three Months Ended Six Months Ended
June 30, June 30,

(In thousands) ~ 2008 2007 2008 2007
United State: $ 146,09¢ $ 114,00¢ $ 290,27 $ 228,43:
Canade 6,13¢ 4,641 14,15¢ 9,41¢

Subtotal 152,23’ 118,64¢ 304,43( 237,85:
Other foreign countrie 4,44( 1,88 9,58¢ 7,00¢

Total net revenue $ 156,67 $ 120,53 $ 314,01 $ 244,86!

During the six months ended June 30, 2008 and ZM&tantially all of the Company’s long-lived dssgere located in the United
States.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Forward-Looking Statements

Some of the statements contained in this Form Ehany documents that may be incorporated heyeiafbrence constitute forward-
looking statements. Forward-looking statementdeetaexpectations, beliefs, projections, futu@ngland strategies, anticipated events or
trends and similar expressions concerning mathetsare not historical facts, such as statemegesrdéng our future financial condition or
results of operations, our prospects and stratégidature growth, the development and introductid new products, and the implementation
of our marketing and branding strategies. In maages, you can identify forward-looking statememtseloms such as “may,” “will,” “should,”
“expects,” “plans,” “anticipates,” “believes,” “iahds,” “estimates,” “predicts,” “potential” or tleegative of these terms or other comparable
terminology.

The forward-looking statements contained in thisf@0-Q and any documents that may be incorpotateein by reference reflect our
current views about future events and are subgegsks, uncertainties, assumptions and changeisdamstances that may cause events or our
actual activities or results to differ significanfrom those expressed in any forward-looking steget. Although we believe that the
expectations reflected in the forward-looking stadats are reasonable, we cannot guarantee futargsevesults, actions, levels of activity,
performance or achievements. Readers are cautiostedd place undue reliance on these forward-lapktatements. A number of important
factors could cause actual results to differ matigrfrom those indicated by the forward-lookingtetments, including, but not limited to, those
factors described in our Annual Report on Form 1fildd with the Securities and Exchange Commis$i&EC”) (our “2007 Form 10-K”) or
in this Form 10-Q, if included herein, under “Ris&ctors” and “Management’s Discussion and Analgéisinancial Condition and Results of
Operations” (“MD&A"). These factors include witholitnitation:

. our ability to forecast and manage our growth eiffety;

. our ability to develop and launch effectively nemdaipdated product
. our ability to accurately forecast consumer demfanadur products

. changes in general economic or market conditi

. our ability to obtain the financing required to grour business

. increased competition causing us to reduce thep€ our products or to increase significantly marketing efforts in order 1
avoid losing market shar

. changes in consumer preferences or the reductidarimand for performance apparel and other prod

. reduced demand for sporting goods and apparel giyne

. failure of our suppliers or manufacturers to praeloc deliver our products in a timely or c-effective mannet
. our ability to accurately anticipate and responddasonal or quarterly fluctuations in our opetatesults.

. our ability to effectively market and maintain asjiive brand image

. the availability, integration and effective opeoatiof management information systems and othentdoby;

. our ability to attract and maintain the service®of senior management and key employees

. our ability to maintain effective internal contro
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The forward-looking statements contained in this@0-Q reflect our views and assumptions onlyfab@ date of this Form 10-Q. We
undertake no obligation to update any forwkroking statement to reflect events or circumstaraféer the date on which the statementis n
or to reflect the occurrence of unanticipated event

Overview

We are a leading developer, marketer and distritaftboranded performance apparel, footwear andssoces. Our mission is to make
athletes better through science, passion and kbetless pursuit of innovation. The brand’s moisturicking synthetic fabrications are
engineered in many different designs and stylesvémar in nearly every climate to provide a perfongealternative to traditional natural fiber
products. Our products are sold worldwide and wayrathletes at all levels, from youth to professipon playing fields around the globe, as
well as by consumers with active lifestyles.

Our net revenues have grown to $606.6 million i@2tom $115.4 million in 2003. We reported netaeues of $314.0 million for the
first six months of 2008, which represented a 28ésdase from the first six months of 2007. We lelithat our growth in net revenues has
been driven by a growing interest in performanaapcts and the strength of the Under Armour brarttié marketplace relative to our
competitors, as evidenced by the increases in sél@sr men’s, women’s and youth apparel proddotstwear and accessories. We plan to
continue to increase our net revenues by buildpanwur relationships with existing customers, exiag our product offerings, offering new
products, building our direct to consumer saleswokdand building our brand internationally. Ouredi to consumer channel includes sales
through our website, catalog and retail outlet sppecialty stores. New product offerings includesl May 2008 introduction of performance
training footwear, which we began shipping in tinstfquarter of 2008, and will include running faeiar which will be introduced in the first
guarter of 2009. In addition, we have entered gttategic agreements with third party licenseesdsttibutors to further reinforce our brand
identity and increase our net revenues.

Our products are currently offered in approximately000 retail stores worldwide. A large majorifyoorr products are sold in North
America; however we believe that our products apteeathletes and consumers with active lifestgesund the globe. Internationally, our
products are offered primarily in the United KingaoFrance and Germany, as well as in Japan thradbind-party licensee and through our
distributors located in other foreign countries.

General

Net revenues comprise both net sales and licensaues. Net sales comprise our five primary prodattgories, which are men’s,
women’s and youth apparel, footwear and access®igslicense revenues consist of fees paid toyusub licensees in exchange for the use of
our trademarks on core products of socks, hats, lEgwear and other accessories, as well asgtiédtion of our products in Japan.

Cost of goods sold consists primarily of producttspinbound freight and duty costs, handling ctisteake products floor-ready to
customer specifications, and write downs for ineepbbsolescence. The fabrics in our products aéenof petroleum-based synthetic
materials. Therefore our product costs, as wetiilmsnbound freight costs, could be affected byglterm pricing trends of oil. In addition, cost
of goods sold includes overhead costs associatidowr Special Make-Up Shop located at one of @stridution facilities where we
manufacture a limited number of products, and ces&ging to our Hong Kong and Guangzhou, Chingce$f which help support
manufacturing, quality assurance and sourcing &ffdfo cost of goods sold is associated with lieeesyenues.

We include a majority of our outbound shipping &addling costs as a component of selling, genedbaministrative expenses. As a
result, our gross profit may not be comparablén&t bf other companies that include outbound shigppind handling costs in the calculation of
their cost of goods sold. Outbound shipping
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and handling costs include costs associated witipsig goods to customers and certain costs toat@e@ur distribution facilities. These costs
were $4.0 million and $2.9 million for the three mios ended June 30, 2008 and 2007, respectively$ad million and $5.3 million for the
six months ended June 30, 2008 and 2007, resphctive

Our selling, general and administrative expensesisbof costs related to marketing, selling, paidonovation and supply chain and
corporate services. Our marketing costs are anitaptodriver of our growth. Historically, our matkey investments were within the range of
10% to 12% of net revenues. For the full year 2088expect to increase our investments in marketrige range of 12% to 13% of net
revenues. Marketing costs consist primarily of careials, print ads, league, team and player spehgas, amortization of footwear
promotional rights, depreciation expense speaifiour in-store fixture program and marketing redgtayroll. Selling costs consist primarily of
payroll and other costs relating to sales throughvwholesale and direct to consumer channels, aldtigcommissions paid to third parties.
Product innovation and supply chain costs inclugieapparel and footwear product creation and dgweémnt costs, distribution facility
operating costs, and related payroll. Corporateices primarily consist of corporate facility opging costs, related payroll and company-wide
administrative and stock-based compensation expense

Other income (expense), net consists of interesinre, interest expense, unrealized and realizet gaid losses on our derivative
financial instruments, and unrealized and realg&ids and losses on adjustments that arise froctuitions in foreign currency exchange ri
relating to transactions generated by our inteomati subsidiaries.

Results of Operations

The following table sets forth key components of @sults of operations for the periods indicatasth in dollars and as a percentage of
net revenues:

Three Months Ended Six Months Ended
June 30, June 30,

(In thousands) 2008 2007 2008 2007
Net revenue $ 156,67 $ 120,53: $ 314,01! $ 244,86
Cost of goods sol 85,77 61,43. 168,28( 125,18(

Gross profit 70,90¢ 59,09¢ 145,73¢ 119,68(
Selling, general and administrative exper 67,63( 50,93¢ 138,16¢ 95,47¢

Income from operation 3,27¢ 8,16~ 7,57% 24,20:
Other income (expense), r (78€) 1,50( (279 2,19/

Income before income tax 2,48¢ 9,66~ 7,29 26,39¢
Provision for income taxe 1,11: 3,95: 3,052 10,74:

Net income $ 1,37¢ $ 5,71 $ 4,24 $ 15,65:¢

Three Months Ended Six Months Ended
June 30, June 30,

(As a percentage of net revenues) 2008 2007 2008 2007
Net revenue 100.(% 100.(% 100.(% 100.(%
Cost of goods sol 54.7% 51.C 53.€ 51.1

Gross profit 45z 49.C 46.4 48.¢
Selling, general and administrative exper 43.2 42.2 44 . 39.C

Income from operation 21 6.8 24 9.9
Other income (expense), r (0.5) 1.2 0.7 0.¢

Income before income tax 1.€ 8.0 2.3 10.¢
Provision for income taxe 0.7 3.3 0.9 4.4

Net income 0.9% 4. 7% 1.4% 6.4%
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Three Months Ended June 30, 2008 Compared to Thrédonths Ended June 30, 2007

Net revenuesicreased $36.2 million, or 30.0%, to $156.7 millfor the three months ended June 30, 2008 frord.$1@illion for the
same period in 2007. This increase was the resuiteases in both our net sales and license t@geas noted in the product category table
below:

Three Months Ended June 30

2008 2007 $ Change % Change
(In thousands)
Men's $ 65,02¢ $ 61,01¢ $ 4,01¢ 6.6%
Womer's 21,221 18,50¢ 2,717 14.7
Youth 9,95¢ 7,727 2,231 28.¢
Total appare 96,207 87,24: 8,96: 10.:
Footweat 45,96¢ 20,08¢ 25,871 128.¢
Accessorie! 7,27 7,09¢ 174 2.5
Total net sale 149,44! 114,43: 35,01: 30.€
License revenue 7,232 6,09¢ 1,13: 18.€
Total net revenue $ 156,67 $ 120,53 $ 36,14 30.(%

Net salesncreased $35.0 million, or 30.6%, to $149.4 millfor the three months ended June 30, 2008 from.é1rillion during the
same period in 2007 as noted in the table above ifidrease in net sales primarily reflects:

. $25.9 million, or 128.8%, increase in footwear salggen primarily by our performance training fo@ar launch

. continued unit volume growth in certain existingagel products, such as golf, team, underwear, w's fithess and youth traini
products;

. increased average apparel selling prices drivanagily by a higher percentage of direct to consusades in the current year peri
versus the prior year period; a

. product introductions subsequent to June 30, 20@7ultiple product categories, most significantiyour training and gol
categories

License revenudacreased $1.1 million, or 18.6%, to $7.2 milliar the three months ended June 30, 2008 from $8libmduring the
same period in 2007. This increase in license naeemvas a result of increased sales by our licerdeeto increased distribution and
continued unit volume growth, along with new prodoiferings.

Gross profitincreased $11.8 million to $70.9 million for thegh months ended June 30, 2008 from $59.1 milborhfe same period in
2007. Gross profit as a percentage of net revermu@gpss margin, decreased 370 basis points 8% for the three months ended June 30,
2008 compared to 49.0% during the same period @7 20he decrease in gross margin percentage wasaipigyi driven by the following:

. significantly higher sales of footwear year oveaehich have lower margins than our apparel prtgjuccounting for an
approximate 310 basis point decrez

. less favorable apparel product mix relative to rivergalong with slightly higher inbound transpoidatcosts and a discount
customers on a few discontinued styles, accouritingn approximate 180 basis point decrease; figrtifiset by

. increased sales through our direct to consumenwhavhich produces higher margins, along with iasel license revenues,
accounting for an approximate 100 basis point iasee anc

. decreased sales returns and markdown allowancesy @lith lower inventory reserves, accounting fore@proximate 20 basis pc
increase
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Selling, general and administrative expenseseased $16.7 million to $67.6 million for thee¢h months ended June 30, 2008 from $
million for the same period in 2007. As a perceatafinet revenues, selling, general and adminiggr@&xpenses increased to 43.2% for the
three months ended June 30, 2008 from 42.2% fosdhee period in 2007. These changes were primgttiiyputable to the following:

. Marketing costs increased $6.2 million to $22.Siomil for the three months ended June 30, 2008 &3 million for the same
period in 2007 primarily due to our print and imrgt brand marketing campaign for the introductibowr performance training
footwear, increased marketing costs for specifst@mers, sponsorship of new teams on the colletgag and increased personnel
costs. As a percentage of net revenues, marketistg acreased to 14.4% for the three months eddee 30, 2008 from 13.5% for
the same period in 2007 primarily due to the iteroted above, partially offset by lower media exprmds as a percentage of net
revenues in 200¢

. Selling costs increased $4.3 million to $13.3 milfor the three months ended June 30, 2008 fraf iB8lion for the same period
in 2007. This increase was primarily due to castsiired for the continued expansion of our direatdnsumer channel, along with
additional personnel in our domestic and intermaticales force. As a percentage of net revene#isgscosts increased to 8.5%
for the three months ended June 30, 2008 from Tds%he same period in 2007 due to the continugrhesgion of our direct to
consumer channe

. Product innovation and supply chain costs incre&8e8 million to $15.3 million for the three montbsded June 30, 2008 from
$11.8 million for the same period in 2007 primadiye to higher distribution facilities operatingdgmersonnel costs to support our
growth in net revenues and higher personnel costhé design and sourcing of our expanding footvaea apparel lines. As a
percentage of net revenues, product innovationsap@ly chain costs remained unchanged at 9.8%éothree months ended
June 30, 2008 and 20(

. Corporate services costs increased $2.7 millidggl&x5 million for the three months ended June B08Zrom $13.8 million for th
same period in 2007. This increase was attributatdearily to higher company-wide stock-based congagion, post-
implementation consulting costs and depreciatiqgreasge related to our new warehouse managementrsgsteincreased corpori
costs relating to the continued expansion of otwakk of retail stores. As a percentage of net nees, corporate services costs
decreased to 10.5% for the three months ended3yr#O08 from 11.4% for the same period in 200parily due to lower
corporate personnel costs partially offset by higieenpan-wide stocl-based compensation as a percentage of net revien2@88

Income from operationdecreased $4.9 million, or 59.9%, to $3.3 million the three months ended June 30, 2008 from $Blidmrfor
the same period in 2007. Income from operatiore parcentage of net revenues decreased to 2.1¥ieftiiree months ended June 30, 2008
from 6.8% for the same period in 2007. This de@eegas a result of a decrease in gross profit aridaease in selling, general and
administrative expenses as a percentage of netueses discussed above.

Other income (expense), ricreased $2.3 million to ($0.8) million for thegl months ended June 30, 2008 from $1.5 milliortHe
same period in 2007. This decrease was primarigytdwnrealized and realized foreign currency emgbaate net losses for the three months
ended June 30, 2008 as compared to unrealizecealided foreign currency exchange rate gains f@istime period in 2007. In addition lower
interest income was earned during the three manitied June 30, 2008 as compared to the same jre2607.

Provision for income taxedecreased $2.9 million to $1.1 million for the #hraonths ended June 30, 2008 from $4.0 millioritfersame
period in 2007. For the three months ended Jun2@IB, our effective tax rate was 44.7% comparetDt®% for the same period in 2007. Our
annual 2008 effective tax rate is expected to b&8%2Zompared to the 2007 annual effective taxabitel.0%. The increase in the 2008 full
year effective tax rate is primarily attributabdean increase in the state income tax rate in Madylwhere our corporate headquarte
located.
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Net incomalecreased $4.3 million to $1.4 million for the #armonths endedune 30, 2008 from $5.7 million for the same peioa007,
as a result of the factors described above.

Six Months Ended June 30, 2008 Compared to Six Mam$ Ended June 30, 2007

Net revenuesicreased $69.1 million, or 28.2%, to $314.0 millfor the six months ended June 30, 2008 from &2#dllion for the
same period in 2007. This increase was the resuiteases in both our net sales and license t@geas noted in the product category table
below:

Six Months Ended June 30

2008 2007 $ Change % Change
(In thousands)
Men's & 147,14¢ & 129,47¢ & 17,67( 13.€%
Womer's 54,78: 43,194 11,58¢ 26.€
Youth 23,46¢ 18,21¢ 5,24¢ 28.€
Total appare 225,39t 190,89: 34,50¢ 18.1
Footweat 62,56¢ 31,92¢ 30,63¢ 96.(C
Accessorie! 13,36¢ 12,37: 99¢€ 8.1
Total net sale 301,32 235,19: 66,13¢ 28.1
License revenue 12,69: 9,66¢ 3,02: 31.:
Total net revenue $ 314,01 & 244,86 & 69,15 28.2%

Net salesncreased $66.1 million, or 28.1%, to $301.3 millfor the six months ended June 30, 2008 from &88llion during the san
period in 2007 as noted in the table above. Thee@se in net sales primarily reflects:

. $30.6 million, or 96.0%, increase in footwear salgsen primarily by our performance training fooavdaunch

. continued unit volume growth in certain existingpapel products, such as training, golf, team, womimess and youth training
products;

. increased average apparel selling prices drivanagily by a higher percentage of direct to consusades in the current year peri
versus the prior year period; a

. product introductions subsequent to June 30, 20@7ultiple product categories, most significantlyour training, golf and runnin
categories

License revenudacreased $3.0 million, or 31.3%, to $12.7 millifimn the six months ended June 30, 2008 from $9llfomiduring the
same period in 2007. This increase in license naeenvas a result of increased sales by our licerdeeto increased distribution and
continued unit volume growth, along with new prodoiferings.

Gross profitincreased $26.0 million to $145.7 million for thig months ended June 30, 2008 from $119.7 millmrtiie same period in
2007. Gross profit as a percentage of net revermuegpss margin, decreased 250 basis points &9 6or the six months ended June 30, 2008
compared to 48.9% during the same period in 200€.decrease in gross margin percentage was pynaiaivien by the following:

. higher sales of footwear year over year which Hawer margins than our apparel products, accouritngn approximate 1€
basis point decreas

. less favorable apparel product mix relative to rirergalong with slightly higher inbound transpoidatcosts, accounting for ¢
approximate 100 basis point decre:

. increased inventory reserves driven primarily bgtaia glove quantities in excess of our anticipatatis forecast, accounting for an
approximate 50 basis point decrease; partiallyeotiy
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increased sales through our direct to consumemehavhich produces higher margins, along with iase license revenue
accounting for an approximate 80 basis point irseme

Selling, general and administrative expeniseseased $42.7 million to $138.2 million for thig months ended June 30, 2008 from $95.5
million for the same period in 2007. As a perceatafinet revenues, selling, general and adminigéraixpenses increased to 44.0% for the six
months ended June 30, 2008 from 39.0% for the semed in 2007. These changes were primarily attable to the following:

Marketing costs increased $20.4 million to $50.8iami for the six months ended June 30, 2008 fr@&8.$ million for the same
period in 2007 primarily due to our film, print aimdstore brand marketing campaign for the intrdbuncof our performance
training footwear, increased marketing costs fa&c#r customers, sponsorship of new teams anetathbn the collegiate and
professional levels and increased personnel cAsta.percentage of net revenues, marketing costsdrsed to 16.1% for the six
months ended June 30, 2008 from 12.3% for the semed in 2007 primarily due to the items noted\abh

Selling costs increased $6.6 million to $25.2 millfor the six months ended June 30, 2008 from@d8llion for the same peric

in 2007. This increase was primarily due to castsiired for the continued expansion of our direatdnsumer channel, along with
additional personnel in our domestic and intermaticales force. As a percentage of net revene#imgscosts increased to 8.0%
for the six months ended June 30, 2008 from 7.6%h#® same period in 2007 due to the continuedresipa of our direct to
consumer channel, partially offset by leverage eepeed from our apparel sales force with our glointnet revenue:

Product innovation and supply chain costs incre&88 million to $30.2 million for the six monthaded June 30, 2008 from $2
million for the same period in 2007 primarily dwehigher distribution facilities operating and persel costs to support our growth
in net revenues and higher personnel costs fodeksgn and sourcing of our expanding footwear gudeel lines. As a percentage
of net revenues, product innovation and supplyrchasts increased to 9.6% for the six months edded 30, 2008 from 8.9% for
the same period in 2007 primarily due to the itenoed above

Corporate services costs increased $7.2 millidB8&3 million for the six months ended June 30,8200m $25.1 million for the
same period in 2007. This increase was attributatitearily to additional corporate facility persairand operating costs to support
our growth, higher company-wide stock-based comgians, post-implementation consulting costs andelgption expense related
to our new warehouse management system and indreag@orate costs relating to the continued expansf our network of retail
stores. As a percentage of net revenues, corpsgateces costs increased slightly to 10.3% forsikanonths ended June 30, 2008
from 10.2% for the same period in 2007 primarileda higher stock-based compensation, partiallyedfby lower corporate
personnel costs as a percentage of net reven289&

Income from operationdecreased $16.6 million, or 68.7%, to $7.6 millionthe six months ended June 30, 2008 from $24llibmfor
the same period in 2007. Income from operatiors pearcentage of net revenues decreased to 2.4efsix months ended June 30, 2008 1
9.9% for the same period in 2007. This decreaseawasult of an increase in selling, general andiadtrative expenses, primarily related to
marketing costs, and a decrease in gross profitmescentage of net revenues as discussed above.

Other income (expense), rietcreased $2.5 million to ($0.3) million for th& sionths ended June 30, 2008 from $2.2 milliorttier
same period in 2007. This decrease was primarigytdwnrealized and realized foreign currency emgkaate net losses, partially offset by
unrealized derivative financial instrument gairs, the six months ended June 30, 2008 as compangat¢alized and realized foreign curre
exchange rate gains for the same period in 200&ddlition, lower interest income was earned duttirggsix months ended June 30, 2008 as
compared to the same period in 2007.
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Provision for income taxedecreased $7.6 million to $3.1 million for the swnths ended June 30, 2008 from $10.7 million lierdame
period in 2007. For the six months ended June G08 2our effective tax rate was 41.8% comparedt@% for the same period in 2007. Our
annual 2008 effective tax rate is expected to b8%2Zompared to the 2007 annual effective taxabtel.0%. The increase in the 2008 full
year effective tax rate is primarily attributabdean increase in the state income tax rate in Madylwhere our corporate headquarte
located.

Net incomalecreased $11.5 million to $4.2 million for the siwnths ended June 30, 2008 from $15.7 milliortHersame period in 20(
as a result of the factors described above.

Seasonality

Historically, we have recognized a significant pmrtof our income from operations in the last twaders of the year, driven by
increased sales volume of our products duringdhesélling season, reflecting our historical sg#mnin fall sports, and the seasonality of our
higher priced COLDGEAR line. During 2008, a larger portion of our inconen operations will be in the last two quarter2008 partially
due to the shift in the timing of planned marketingestments to the first two quarters of 2008. Wegority of our net revenues were gener;
during the last two quarters of 2007, 2006 and 200& level of our working capital generally refiethe seasonality and growth in our
business. We generally expect inventory, accousysige and certain accrued expenses to be higlilee isecond and third quarters in
preparation for the fall selling season. Nonettsel&® historical high percentage of income frorarapions and net revenues in the second half
of the year may have been in part due to our sagarif growth in net revenues.

Financial Position, Capital Resources and Liquidity

Our cash requirements have principally been forkimgr capital and capital expenditures. Working taps primarily funded from cash
flows provided by operating activities and cash eash equivalents on hand. Our working capital irequents generally reflect the seasonality
and growth in our business as we recognize a signifincrease in sales leading up to the falirsgkbeason. Since 2007, we have funded a
portion of our working capital (primarily inventgrand capital investments from cash and cash elguitsaon hand and borrowings available
under our revolving credit and long term debt fitied. Our capital investments have included expandur in-store fixture program,
improvements and expansion of our distribution emgborate facilities to support our growth, leaddhimprovements to our new retail stores,
the investment and improvements in a company-witterfprise Resource Planning (“ERP”) system andrntiptementation of our new
warehouse management system.

During 2007, our inventory strategy included ingiag inventory levels to meet the anticipated camsudemand for our products. This
included being in stock in core product offeringbjch are products that we plan to have availateséle over the next twelve months and
beyond at full price. In addition, our inventoryagegy included shipping seasonal product at ti of the shipping window in order to
maximize the productivity of our floor sets andrearking any seasonal excess for our retail outtees. In 2008, we continue to focus on
meeting consumer demand while improving our invanggficiency over the long term by putting systeamsl procedures in place to improve
our production planning process. Based on thesiatines, we expect our year over year inventoguwgh rate to decelerate as we move
through the remainder of 2008.

We believe that our cash and cash equivalents od, ftash from operations and borrowings availablestunder our revolving credit a
long term debt facilities will be adequate to meet liquidity needs and capital expenditure requieats for at least the next twelve months.
We anticipate that our business will require addiil capital to meet our longer term liquidity dature growth needs.
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Cash Flows

The following table presents the major componehtget cash flows used in and provided by operaiimggsting and financing activities
for the periods presented:

Six Months Ended

June 30,
(In thousands) 2008 2007
Net cash (used in) provided t
Operating activitie: $ (22,44¢) ¢ (32,49
Investing activities (22,54)) (16,349
Financing activitie: 17,88 3,75
Effect of exchange rate changes on cash and
cash equivaleni (169 10E
Net decrease in cash and cash equiva § (27,269) § (44,979

Operating Activities

Operating activities consist primarily of net incermdjusted for certain non-cash items. Non-cashsit@clude depreciation and
amortization, unrealized foreign currency excharaje gains and losses, stock-based compensati@nretbincome taxes and changes in
reserves for doubtful accounts, returns, discoantsinventories. In addition, operating cash flimedude the effect of changes in operating
assets and liabilities, principally inventories¢@ionts receivable, income taxes payable and rdaeivarepaid expenses and other assets,
accrued expenses and accounts payable.

Cash used in operating activities decreased $1Dlibmto $22.4 million for the six months endedn&u30, 2008 from $32.5 million
during the same period in 2007. The reduction Bhassed in operating activities was due to decteeash outflows from operating assets and
liabilities of $12.3 million and increased non-ca&ms of $9.2 million period over period, paryatiffset by a decrease in net income of $11.4
million. The decrease in cash outflows relatedhitanges in operating assets and liabilities periga period was primarily driven by the
following:

. a lower increase in inventory levels of $28.1 roiilj primarily driven by the operational initiativpst in place to improve our
inventory management; partially offset

. a lower increase in accounts payable of $8.6 milhamarily due to the lower increase in inventtayels; anc
. a higher increase in income taxes receivable & #fllion in the six months of 2008 as compareth®first six months of 200

Positive adjustments to net income for non-cashstacreased in the six months ended June 30, 20@8mpared to the same period of
the prior year primarily as a result of higher degation and amortization expense relating to miation technology initiatives, branded
concept shops and the improvements to our distabdécilities, a lower increase in deferred incoiae assets, and higher stock-based
compensation expense.

Investing Activities

Cash used in investing activities, which includapital expenditures and the purchase of trust ovifeethsurance policies, increased
$6.2 million to $22.5 million for the six monthsaed June 30, 2008 from $16.3 million for the saméaal in 2007. This increase in cash used
in investing activities is primarily due to the ditthal investments in our branded concept shapstare fixtures and our retail stores and
website, as well as the purchase of trust ownedngurance policies. This increase is partialfgetfby lower investments in our distribution
facilities period over period.
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Capital investments for the full year 2008 are@péted to be in the range of $40.0 to $42.0 mmilliwhich will include investments in ¢
branded concept shops and in-store fixtures andadpeg and improvements to our information technploffastructure, including additional
investments in our ERP system specific to invensorg financial planning and in our website. In &ddi capital expenditures for the full year
2008 will include improvements to our existing distition facilities, the build out of new outletdspecialty retail stores and additional ger
corporate improvements to support our growth.

Financing Activities

Cash provided by financing activities increased. $Mdillion to $17.9 million for the six months eridune 30, 2008 from $3.8 million
for the same period in 2007. This increase wasamilyndue to additional net proceeds received flong term debt and the revolving credit
facility, partially offset by lower excess tax béitefrom stock-based compensation arrangements.

Revolving Credit Facility Agreeme

In December 2006, we entered into an amended atated financing agreement with a lending institutiThis financing agreement has
a term of five years and provides for a commit@ebtving credit line of up to $100.0 million based our eligible domestic inventory and
accounts receivable balances and may be used faingacapital and general corporate purposes. fliggcing agreement is collateralized by
substantially all of our domestic assets, othen thar trademarks. Up to $10.0 million of the fagilnay be used to support letters of credit,
which if utilized would reduce the availability uexdthe revolving credit line.

The revolving credit facility bears interest basedthe daily balance outstanding at our choicelBR plus an applicable margin
(varying from 1.0% to 2.0%) or the JP Morgan Chaaek prime rate plus an applicable margin (varyinogn 0.0% to 0.5%). The applicable
margin is calculated quarterly and varies basedurpricing leverage ratio as defined in the agmatmThe revolving credit facility also carr
a line of credit fee varying from 0.1% to 0.5% & tavailable but unused borrowings.

As of June 30, 2008, $5.0 million was outstandindar the revolving credit facility and our availétgiwas $95.0 million based on our
eligible domestic inventory and accounts receivéallances. The weighted average interest rateeobatances outstanding under the revol
credit facilities was 3.5% and 3.6% for the thrad aix months ended June 30, 2008, respectivelgreltwvas no balance outstanding under our
revolving credit facility during the six months eselJune 30, 2007.

This financing agreement contains a number ofictigins that limit our ability, among other thinds,pledge our accounts receivable,
inventory, trademarks and most of our other assetecurity in other borrowings or transactiony; gigidends on stock; redeem or acquire
of our securities; sell certain assets; make ceitaiestments; guaranty certain obligations ofdtiparties; undergo a merger or consolidatiol
engage in any activity materially different fronosie presently conducted by us.

If net availability under the financing agreemaeatts below certain thresholds as defined in theagent, we would be required to
maintain a certain leverage ratio and fixed chameerage ratio as defined in the agreement. Thanfiing agreement also provides the lenders
with the ability to reduce the available revolviorgdit line amount under certain conditions evemdfare in compliance with all conditions of
the agreement. Our net availability as of June2B08 was above the threshold for compliance wighfitiancial covenants, and we were in
compliance with all covenants as of June 30, 2008.

Long Term Deb

In March 2005, we entered into an agreement tanfinahe acquisition or lease of up to $17.0 miliimualifying capital investments.
Loans under this agreement are collateralized fingtdien on the assets acquired. The agreemamdtis. committed facility, with each advance
under the agreement subject to the lender’s appriovlarch 2008, the lender agreed to increasartagimum financing under the agreement
to $37.0 million.
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In May 2008, we entered into an additional agredrtwfinance the acquisition or lease of up to 84dillion in qualifying capital
investments. Loans under this additional agreermentollateralized by a first lien on the assetpiaed. This additional agreement is not a
committed facility, with each advance under theeagrent subject to the lender’s approval.

These agreements include a cross default prowgimreby an event of default under other debt otibga, including the revolving crec
facility agreement, will be considered an evendefault under these agreements. At June 30, 20d®anember 31, 2007, the outstanding
principal balance was $23.9 million and $13.4 miili respectively, under these agreements. The vesigiverage interest rate on outstanding
borrowings was 6.0% and 6.6% for the three montickeé June 30, 2008 and 2007, respectively, and &3%6.6% for the six months ended
June 30, 2008 and 2007, respectively.

The following is a schedule of future principal dnterest payments on long term debt as of Jun@uB:

(In thousands) June 30, 200¢
July 1- December 31, 20C & 4,392
2009 8,041
2010 7,73¢€
2011 3,88¢
2012 and thereaftt 2,32¢
Total future payments on long term d: 26,38t
Less amount representing inter (2,499
Total principal payments on long term d: 23,89:
Less current maturities of long term d (7,359
Long term debt obligatior § 16,53

Contractual Commitments and Contingencies

Within the normal course of business, we enter aatatractual commitments in order to promote oanbrand products. These
commitments include sponsorship agreements withdend athletes on the collegiate and professlewmals, official supplier agreements,
athletic event sponsorships and other marketingnatidmments. The following is a schedule of our futormimum payments under our
sponsorship and other marketing agreements:

(In thousands) June 30, 2008
July 1- December 31, 20C & 7,81%
2009 19,68:
2010 17,79(
2011 14,24¢
2012 and thereafte 4,37¢
Total future minimum sponsorship and other markgfiayment: $ 63,91

The amounts listed above are the minimum obligati@guired to be paid under our sponsorship aner atlarketing agreements. The
amounts listed above do not include additionalitives based on performance achievements whileimgear using our products and product
supply obligations provided under some of theseaments. The other contractual commitments andngptcies included in our 2007 Form
10-K have not materially changed.

Off-Balance Sheet Arrangements
We currently do not have any off-balance sheengeeents or financing activities with special-puapentities.
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Critical Accounting Policies and Estimates

Our consolidated financial statements have beguapee in accordance with accounting principles galyeaccepted in the United States
of America. To prepare these financial statememsmust make estimates and assumptions that #ffeceported amounts of assets and
liabilities. These estimates also affect our regurevenues and expenses. Judgments must be ntadetahdisclosure of contingent liabilities
as well. Actual results could be significantly difént from these estimates.

Our significant accounting policies are describedlote 2 of the audited consolidated financialestants included in our 2007 Form 10-
K. The SEC’s Financial Reporting Release (“FRR”). B0, Cautionary Advice Regarding Disclosure About Catiéccounting Policie$‘FRR
60"), suggests companies provide additional disel®n those accounting policies considered mastalr FRR 60 considers an accounting
policy to be critical if it is important to our famcial condition and results of operations and iregtsignificant judgment and estimates on the
part of management in its application. Our estimaie often based on complex judgments, probasildnd assumptions that management
believes to be reasonable, but that are inherentigrtain and unpredictable. It is also possibéde ttther professionals, applying reasonable
judgment to the same facts and circumstances, cmydlop and support a range of alternative eséichamounts. For a complete discussio
our critical accounting policies, see the “Critigadcounting Policies” section of the MD&A in our @0 Form 10-K. There have been no
significant changes to our critical accounting pielé during the first six months of 2008.

Recently Adopted Accounting Standards

In December 2007, the SEC issued Staff AccountineBn (“SAB”) No. 110,Share-Based PaymefiSAB 110"). SAB 110 amends
SAB No. 107 Share-Based Paymepand allows for the continued use, under certegumstances, of the “simplified method” in devetap
an estimate of the expected term on stock optionsumted for under the Statement of Financial Aotiog Standards (“SFAS”) No. 123R,
Share-Based Payment (revised 2008AB 110 is effective for stock options grantettaDecember 31, 2007. We continued to use the
“simplified method” in developing an estimate oéthxpected term on stock options granted in tisé §ixk months of 2008. We do not have
sufficient historical exercise data to provide as@nable basis upon which to estimate expecteddaento the limited period of time our shares
of Class A Common Stock have been publicly traded.

In February 2007, the Financial Accounting Standd@dard (“FASB”) issued SFAS No. 15Bhe Fair Value Option for Financial Assets
and Financial Liabilities — Including an amendmeft-ASB Statement No. 1{%BFAS 159”). SFAS 159 permits entities to choaseneasure
many financial instruments and certain other assedsliabilities at fair value on an instrumentibgtrument basis. We adopted SFAS 159 in
the first quarter of 2008 and did not choose tdyafgir value accounting to any such assets oiilltas.

In September 2006, the FASB issued SFAS No. E&if,Value Measuremen{sSFAS 157”), which defines fair value, establiskzes
framework for measuring fair value in accordancthwienerally accepted accounting principles andedp disclosures about fair value
measurements. SFAS 157 is effective for fiscal ybaginning after November 15, 2007, however th8B Aas delayed the effective date of
SFAS 157 to fiscal years beginning after Noveml&r2D08 for nonfinancial assets and nonfinancédilities, except those items recognized
or disclosed at fair value on an annual or morgUeat basis. The adoption of SFAS 157 for finanasslets and liabilities in the first quarter of
2008 did not have a material impact on our conatdid financial statements. We do not believe thetdoption of SFAS 157 for nonfinancial
assets and nonfinancial liabilities will have a emil impact on our consolidated financial statetmeRefer to Note 7 of the consolidated
financial statements for further information orr feélue measurement.

Recently Issued Accounting Standards

In June 2008, the FASB issued the FASB Staff RositiFSP”) Emerging Issues Task Force (“EITF”) N8-6-1,Determining Whether
Instruments Granted in She-Based Payment Transactions are Participating Séesi(“FSP EITF 03-6-1"). FSP EITF 03-6-1 requires that
unvested stock-based compensation awards that
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contain non-forfeitable rights to dividends or dienhd equivalents (whether paid or unpaid) shouldi&ssified as participating securities and
should be included in the computation of earningisghare pursuant to the two-class method as 8eschy the SFAS No. 128Barnings per
Share. The provisions of FSP EITF 03-6-1 are requirediiral years beginning after December 15, 2008.a/é currently evaluating the
impact of adopting FSP EITF 03-6-1 on our consaéiddinancial statements.

In June 2008, the FASB issued EITF Issue No. @eéiermining Whether an Instrument (or an Embeddeatiire) is Indexed to an
Entity's Own StocK“EITF 07-5"). EITF 07-5 addresses the determimatié whether provisions that introduce adjustmeatdres (including
contingent adjustment features) would preventimgad derivative contract or an embedded derivativa company’s own stock as indexed
solely to the company’s stock. EITF Bis effective for fiscal years beginning after Betdber 15, 2008. We are currently evaluating theaict
of adopting EITF 07-5 on our consolidated finanstatements.

In March 2008, the FASB issued SFAS No. 1Bikclosures about Derivative Instruments and Heddhativities(*SFAS 161"). SFAS
161 is intended to improve financial reporting afbderivative instruments and hedging activitiegéguiring enhanced disclosures to enable
investors to better understand their effects oardity’s financial position, financial performana@nd cash flows. The provisions of SFAS 161
are effective for the fiscal years and interim pdsi beginning after November 15, 2008. We are otlyrevaluating the impact of adopting
SFAS 161 on our consolidated financial statemesttidsures.

In December 2007, the FASB issued SFAS No. 18iRjness Combinations (revised 200 BFAS 141R"). SFAS 141R replaces SFAS
141 and requires the acquirer of a business t@réze and measure the identifiable assets acquhrediabilities assumed, and any non-
controlling interest in the acquiree at fair val8&AS 141R also requires transaction costs retatéite business combination to be expensed a:
incurred. SFAS 141R is effective for business carations for which the acquisition date is on oegrfiscal years beginning after
December 15, 2008. We are currently evaluatingrttpact of adopting SFAS 141R on our consolidatadritial statements.

In December 2007, the FASB issued SFAS No. Nafhicontrolling Interests in Consolidated Financ&htementsin amendment of AF
No. 51(“SFAS 160"). SFAS 160 establishes accounting amrting standards for the noncontrolling interest subsidiary and for the
deconsolidation of a subsidiary. SFAS 160 is eifector fiscal years beginning after December & We are currently evaluating the
impact of adopting SFAS 160 on our consolidatedrfial statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO UT MARKET RISK

Foreign Currency Exchange and Foreign Currency Risinagement and Derivativi

We currently generate a small amount of our codatdid net revenues in Canada and Europe. The irgpottrrency for our consolidated
financial statements is the U.S. dollar. To daét,ravenues generated outside of the United Shates not been significant. As a result, we
have not been impacted materially by changes gidarcurrency exchange rates and do not expea impacted materially for the foreseez
future. However, as our net revenues generatedteut$ the United States increase, our resultefations could be adversely impacted by
changes in foreign currency exchange rates. Fanpba if we recognize international sales in Idcakign currencies (as we currently do in
Canada and Europe) and if the U.S. dollar stremgthie could have a negative impact on our intéonal results upon translation of those
results into the U.S. dollar upon consolidatioroof financial statements. Adjustments that arieenfforeign currency exchange rate changes
on transactions denominated in a currency other tthe local currency are included in other incomgénse), net on the consolidated
statements of income.

In August 2007, we began using foreign currencyéod contracts to minimize some of the impact oéign currency exchange rate
fluctuations on future cash flows. We currently t@m@ign currency forward contracts to reduce thk from exchange rate fluctuations on
projected inventory purchases, inter-company
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payments and other working capital requirement®forCanadian subsidiary. We do not enter intovddirie financial instruments for
speculative or trading purposes. Based on thedoreiirrency forward contracts outstanding as oé R 2008, we receive US Dollars in
exchange for Canadian Dollars at a weighted averagtactual foreign currency exchange rate of TAD per $1.00. As of June 30, 2008,
the notional value of our outstanding forward caats was approximately $13.9 million with matust@f 1 to 8 months. The foreign currency
forward contracts are not designated as cash fldgés, and accordingly, changes in their fair vaheerecorded in other income (expense)
on the consolidated statements of income. As o By 2008, the fair value of our foreign currefmyvard contracts was $0.1 million which
are included in prepaid expenses and other cuassgts on the consolidated balance sheet.

Other income (expense), net included the follovangpunts related to changes in foreign currency axgh rates and derivative foreign
currency forward contracts:

Three Months Ended Six Months Ended
June 30, June 30,
(In thousands) 2008 2007 2008 2007
Unrealized foreign currency exchange rate g $ 57 $ 887 $ 18C $ 997
Realized foreign currency exchange rate gains€k) (359) 27¢ (392) 27¢
Unrealized derivative gains (losst (290) - 347 -
Realized derivative loss: 2 - (24) -

Although we have entered into foreign currency famivcontracts to minimize some of the impact oéiigm currency exchange rate
fluctuations on future cash flows, we cannot beigssthat foreign currency exchange rate fluctunagtiwill not have a material adverse impact
on our financial condition and results of operasion

ITEM 4. CONTROLS AND PROCEDURES

Our management has evaluated, under the supenasimith the participation of our Chief Execut®éicer and Chief Financial
Officer, the effectiveness of our disclosure colstand procedures as of the end of the period eoMgy this report pursuant to Rule 13a-15(b)
under the Securities Exchange Act of 1934 (the taxge Act”). Based on that evaluation, our Chieddtive Officer and Chief Financial
Officer have concluded that our disclosure contesld procedures are effective in ensuring thatimé&tion required to be disclosed in our
Exchange Act reports is (1) recorded, processedimarized and reported in a timely manner and (2mecilated and communicated to our
management, including our Chief Executive Officed &hief Financial Officer, as appropriate to allomely decisions regarding required
disclosure.

The following change occurred during the most réfisnal quarter that materially affected or isseaably likely to materially affect our
internal control over financial reporting. We anethe process of implementing a new warehouse nesmeigt system to replace our legacy
warehouse management system. This system becamatiopal in April 2008 and we are making approgielhanges to internal controls and
procedures as the implementation progresses.
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PART Il. OTHER INFORMATION

ITEM 1A. RISK FACTORS

The Risk Factors included in our Annual Report omfr10-K filed with the Securities and Exchange @uasion for the year ended
December 31, 2007 have not materially changed.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

From May 1, 2008 through July 11, 2008, we issuk?l 4 thousand shares of Class A Common Stock upoexercise of previously
granted stock options to employees at a weightedage exercise price of $2.30 per share, for areggte amount of consideration of
approximately $259.6 thousand. The following issugsnof Class A Common Stock were made on the dadested at exercise prices totaling
the aggregate amount of consideration set fortherfollowing table:

Aggregate

Number Amount of

of Shares Exercise

Date Issued Price

May 1, 200€ 6,23( $ 24.,67(
May 2, 200€ 41,25( 109,31:
May 5, 200€ 15C 39¢
May 9, 200€ 4,25(C 21,412
May 14, 200¢ 50 132
May 15, 200¢ 6,00( 15,90(
May 19, 200¢ 2,95 7,82¢
May 21, 200¢ 1,50(¢ 3,97¢
May 23, 200¢ 2,00( 5,30(
May 29, 200¢ 50C 1,32t
May 30, 200¢ 7,50( 19,87¢
June 2, 200i 65C 1,72z
June 12, 200 4,70( 2,522
June 13, 200 20C 53C
July 1, 200¢ 10,00( 21,10(
July 2, 200¢ 14,75( 2,45¢
July 11, 200¢ 10,00( 21,10(
112,68 $ 259,5€

The issuances of securities described above wede maeliance upon Section 4(2) under the Seesrifict in that any issuance did not
involve a public offering or under Rule 701 promatigd under the Securities Act, in that they weferefl and sold either pursuant to written
compensatory plans or pursuant to a written cohtedating to compensation, as provided by Rule. 701
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
The Company’s 2008 Annual Meeting of Stockholdeas Wweld on May 6, 2008.

The stockholders elected the following nomineeth&éoCompany’s Board of Directors to serve for theng year and until their
successors are elected and qualify. The followimays the separate tabulation of votes for each meeni

Number of Votes

Director For Withheld

Kevin A. Plank 158,031,26 249,92¢
Byron K. Adams, Jr 158,088,23 192,95¢
Douglas E. Colthar 158,117,35 163,83
A.B. Krongard 158,128,35 152,83:
William R. McDermott 148,601,89 9,679,29.
Harvey L. Sander 158,077,01 204,17:
Thomas J. Sipp¢ 158,134,57 146,61(

The stockholders approved the New Executive Aning@ntive Plan. There were 156,983,667 affirmatiotes, 1,202,820 negative vo
and 94,697 abstentions.

The stockholders approved the ratification of thpantment of PricewaterhouseCoopers LLP as thegaoyis independent registered
public accounting firm for the year ending DecemBgr2008. There were 158,172,247 affirmative vdi&sl39 negative votes and 53,797
abstentions.

ITEM 6. EXHIBITS

% Employee Confidentiality, Nc-Competition and Nc-Solicitation Agreement by and between David McCheand the

Company

10.0z Form of Performan«-Based Stock Option Grant Agreement under the 20856iBus Lon-Term Incentive Plal

10.0z Restricted Stock Grant Agreement between the Coyngad David McCreigh

10.0¢ First Amendment dated June 4, 2008 to the offiaedéby and between 1450 Beason Street LLC anddhmpéhny dated
December 14, 200

31.01 Section 302 Chief Executive Officer Certificati

31.02 Section 302 Chief Financial Officer Certificati

32.01 Section 906 Chief Executive Officer Certificati

32.02 Section 906 Chief Financial Officer Certificati
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

UNDER ARMOUR, INC.

By: /s/ BRAD D ICKERSON
Brad Dickerson
Chief Financial Officel

Dated: August 6, 2008
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Exhibit 10.01

EMPLOYEE CONFIDENTIALITY, NON -COMPETITION, AND
NON-SOLICITATION AGREEMENT

This Confidentiality, Non-Competition, and Non-Sitiation Agreement (“Agreement”) is entered intsth5th day of June, 2008, by and
betweennder Armour, Inc. (together with its affiliates, the “Company”) an@@d McCreight (“Employee”).

EXPLANATORY NOTE

The Employee has been offered the position of Beasiof the Company pursuant to a negotiated téfear of employment dated June 25,
2008 (the “Offer Letter”)The Employee recognizes that the Employee has hailldnave access to confidential proprietary imf@tion during
the course of his or her employment and that thel&yee’s subsequent employment with a Competitaifss, as defined in Section 3,
would inevitably result in the disclosure of thatarmation and, thereby, create unfair competidod would likely cause substantial loss and
harm to the Company. The Employee further acknogdsdhat employment with the Company is based erEthployee’s agreement to abide
by the covenants contained herein.

NOW THEREFORE, in consideration of Emplo’s employment with the Company and for other good @aluable consideration, the
sufficiency and receipt of which are hereby ackremged, the parties agree as follows:

1. Confidentiality . Employee acknowledges Employee’s fiduciary dung duty of loyalty to the Company. Further, Empleye
acknowledges that the Company, in reliance onAgigement, will provide Employee access to traaeets, customers, proprietary data and
other confidential information. Employee agreesetain said information as confidential and notise said information for the Employee’s
personal benefit or to disclose same to any thamtlyp except when required to do so to properlyguer duties to the Company. Further, as a
condition of employment, during the time Employseiployed by the Company and continuing aftertanyination of the Employee’s
employment with the Company, Employee agrees ttept@nd hold in a fiduciary capacity for the bénefthe Company all Confidential
Information, as defined below, unless the Empldgaequired to disclose Confidential Informatiorrguant to the terms of a valid and
effective order issued by a court of competensglidtion or a governmental authority. The Emplogkall use Confidential Information solely
for the purpose of carrying out those duties assiggmployee as an employee of the Company andnanfy other purpose. The disclosure of
Confidential Information to the Employee shall hetconstrued as granting to the Employee any leeensler any copyrigh



trade secret, or any right of ownership or rightise the Confidential Information whatsoever. la évent that Employee is compelled, purs
to a subpoena or order of a court or other bodyriggjurisdiction over such matter, to produce amnfitlential Information or other
information relevant to the Company, Employee agteepromptly provide the Company with written getof such subpoena or order so that
the Company may timely move to quash if appropriate

(a) For the purposes of this Agreement, “Confiddrtiformation” shall mean all information relatedthe Companyg business th
is not generally known to the public. Confidenti@iormation shall include, but shall not be limited any financial (whether historical,
projections or forecasts), pricing, cost, businpmning, operations, services, potential seryipesducts, potential products, technical
information, intellectual property, trade secraid/ar know-how, formulas, production, purchasingyrketing, sales, personnel, customer,
supplier, or other information of the Company; payers, data, records, processes, methods, teelsngystems, models, samples, devices,
equipment, compilations, invoices, customer listsgjocuments of the Company; any confidential imfation or trade secrets of any third party
provided to the Company in confidence or subjedth®r use or disclosure restrictions or limitasipthis Agreement and its terms; and any
other information, written, oral or electronic, wher existing now or at some time in the futuregethler pertaining to current or future
developments or prospects, and whether accessad@the Employee’s tenure with the Company dreé@ccessed during Employee’s future
employment or association with the Company, whiettgins to the Company’s affairs or interests ahwihom or how the Company does
business. The Company acknowledges and agreeSdhétiential Information shall not include infornmat which is or becomes publicly
available other than as a result of a disclosurthbyEmployee.

(b) The Employee shall promptly notify the Compdinlye or she has reason to believe that the unaatitbuse, possession, or
disclosure of any Confidential Information has ated or may occur.

(c) All physical items containing Confidential Imfoation, including, but not limited to, the busiagdan, know-how, collection
methods and procedures, advertising techniquesketiiag plans and methods, sales techniques, dodair@mn contracts, reports, letters, no
any computer media, customer lists and all othi@rination and materials of the Compasyusiness and operations, shall remain the exe
and confidential property of the Company and shalieturned, along with any copies or notes traBimployee made thereof or therefrom, to
the Company when the Employee ceases employmemnth&atCompany. The Employee further agrees tometapies of any Confidential
Information contained on Employee’s home compuytertable computer or other similar device. Emplogks® agrees to
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allow the Company, upon reasonable notice anduiirgause, access to any home computer, portatsiputer or other similar device
maintained by Employee, including but not limited for the purpose of determining whether said @lamftial Information has been
misappropriated. The Employee further agrees tmptly return all other property belonging to thengmany upon the termination of
Employee’s employment.

2. Ownership of Works for Hire.

(a) The Employee agrees that any inventions, idi&aslopments, methods, improvements, discoverieeyations, software,
works of authorship and any other intangible propérereinafter collectively referred to as “Intgdtual Property”), whether patentable or not,
which are developed, partially developed, considlecentemplated or reduced to practice by the Eyagar under his or her direction or
jointly with others during his or her employmenthvihe Company, whether or not during normal wagkiours or on the premises of
Company, shall be considered “Works for Hire” foe texclusive use and benefit of the Company. Thpl&ee will make full and prompt
disclosure to the Company of all such Works foreHifhe Company shall own all rights to any WorksHare, including all copyrights and the
right to market (or not to market) any such propeshd the Employee agrees to assign and doesyhasslgn to the Company (or any person
or entity designated by the Company) all his orrigit, title and interest in and to all Works tdire and all related patents, patent applicati
copyrights and copyright applications.

(b) The Employee agrees to cooperate fully withGloenpany, both during and after his or her emplaytrmath the Company, with
respect to the procurement, maintenance and emferteof copyrights and patents (both in the Unfi¢éates and foreign countries) relating to
Works for Hire. The Employee shall sign all papémsluding, without limitation, copyright applicatis, patent applications, declarations,
oaths, formal assignments, assignment of prioidfigts, and powers of attorney, which the Company deem necessary or desirable in order
to protect its rights and interests in any WorksHdae.

(c) The Employee specifically acknowledges thatdniser compensation and benefits constitute fajinpent for any Works for
Hire and waives any claim of right to the Company.

(d) The Company may, at its election and discretieave and/or relinquish any of its rights of owstdp and royalties with respect
to any Works for Hire, by agreeing to do so in &ten instrument executed by the Company.

3. Non-Competition. Except as otherwise provided in this Agreemeiithaut the prior written consent of the Companyg Employee
hereby covenants and agrees that at no time



during the Employee’s employment with Company asrdafperiod of one (1) year immediately followirgrhination of Employee’s
employment with the Company, whether voluntarynmoluntary, shall the Employee:

(a) directly or indirectly, as an employee, priradijagent, consultant or otherwise, work for orag®gin any capacity in any
activities or provide strategic advice to CompetBasinesses. The term Competitor Businesses lshalefined as any business that competes
with the Company in the athletic apparel, footwaaaccessories business (for example, and not yohmitation, Competitor Business
includes Nike, Reebok, Adidas or Puma or otheredithbrands or athletic retailers, but does nduite Wal-Mart, Macy’s or L.L.Bean as they
currently operate), or any other line of businésd the Company is or hereafter becomes involvetiliiing the Employee’s employment with
the Company; or

(b) act in any way, directly or indirectly, withdtpurpose or effect of diverting or taking away amginess, customer, client or any
supplier of the Company.

Written request for consent to be released from\ibile-Competition provisions of this Agreement maysubmitted by the Employee to
the Company following the termination of Employeefaployment and must include all available inforimradescribed in Section 5 below.
The Company will respond to the request for suatseat within two (2) weeks of the request, exceptravided in Section 5. In the
Company'’s sole discretion, it may release Empldy@® the Non-Competition provisions of this Agreamer reduce the non-competition
period from a period of one (1) year immediateljofieing Employee’s termination to a shorter durat{®Non-Competition Period”)pr amenc
the scope of the Non-Competition provisions. Ingkient the Company does not release the Emplogaetfre Non-Competition provision, for
the duration of the Non-Competition Period, the @any will pay Employee an amount equal to sixtycpat (60%) of Employee’base salat
as of the date of the termination of Employee’s leypent (“Non-Competition Payment”), in accordamdgéh the Company’s customary pay
practices in effect at the time each payment issmatie Non-Competition Payment shall be reducethéyamount of any salary received
during the Non€ompetition Period from employment in any capawiith an entity that is not a Competitor Businestghi extent that any su
salary exceeds forty percent (40%) of Employee&elsalary as of the date of Employee’s termindtiom employment with the Company
(annualized or pro-rated to correspond to the Nomgetition Period). By way of example, assuming tha Non-Competition Period is six
(6) months and that Employee’s base salary asedfetfmination date is $100,000, the NGampetition Payment would not be reduced pur:
to subsection (b) herein so long as any salaryjwvedaluring the Non-Competition Period by Emplojeen an entity that is not a Competitor
Business remained under $20,000.



4. Non-Solicitation and Non-Interference The Employee hereby covenants and agrees thattahealuring the Employee’s
employment with Company and for a period of oney€igr immediately following termination of Employgemployment with the Company,
whether voluntary or involuntary, shall the Empleye

(a) solicit (other than on behalf of the Company3ibess or contracts for any products or servi€éiseotype provided, developed
under development by the Company during the Emglayemployment by the Company, from or with anysperor entity which was a
customer of the Company for such products or sesyior any prospective customer which the Compaunysblicited as of, or within one
(2) year prior to, the Employee’s termination of@ayment with the Company; or directly or indirgctiontract with any such customer or
prospective customer for any product or servictheftype provided, developed or which was undeeligment by the Company during the
Employee’s employment with the Company; or

(b) knowingly interfere or attempt to interfere veiny transaction, agreement or business relatipmskvhich the Company was
involved during the Employee’s employment with @@mpany, nor will the Employee directly or indidgctwhether on behalf of himself or
any other person or entity, solicit, recruit or em@ge any employee to leave the employ of the Gmymor will Employee hire any
employees of the Company, its divisions or its @libses.

5. Notification of New Employment. If Employee requests the Company to waive ithtddo enforce the noncompetition provisions of
Paragraph 3, Employee acknowledges and agree®ttaperiod of one (1) year following the date@imination of Employee’s employment
with the Company, Employee will inform the Compapsior to the acceptance of any job or any worlkmindependent contractor, of the
identity of any new employer or other entity to athiEmployee is providing consulting or other sesgicalong with Employee’s starting date,
title, job description, and any other informatiohieh the Company may reasonably request to coriinmployee’s compliance with the terms
of this Agreement. If Employee does not providdrdtbrmation reasonably requested by the Comparpr@sgded in this Section, the
Company'’s time to respond to a request for reléase the Non-Competition provision under SectiowiB be extended to six (6) weeks, or
until such time as the information is provided fioe Company to make an informed decision.

6. Additional Compensation if Termination By Compary Without Cause or By Employee For Good Causén the event the
Company terminates Employee’s employment withowtségas defined below), or if Employee terminaieemployment for Good Cause
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(as defined below), and provided Employee firshsigiithin 60 days of the date of his terminatiod dpes not revoke a general release of
claims against the Company in a form provided lyGompany (“Release”), the Company agrees thatlipay Employee an amount equal to
one (1) year of Employegbase salary as in effect on the date of ternainatéss required withholdings, payable over thes®e of one (1) ye:
in accordance with the Company'’s regular pay peastibeginning the first regular pay period after ¢ffective date of the Release.
Notwithstanding the foregoing, the Company maywitthhold the additional compensation promised by Baragraph on the grounds t
Employee has not signed a general release of ciaiBmployee has not theretofore been provided witisalary and benefits owed to him for
services performed as of the date of his terminatis well as any remaining benefits or sums owdehtployee under his Offer Letter. The
amount paid under this Section 6 will be reduceainy amount paid to Employee under Section 3. Tdragany shall have no obligation to
make or continue to make any payment under thisdeid Employee has materially breached any ofdiiigations under this Agreement.
Nothing in this Agreement changes “at-will” nature of Employee’s employment with ti@ompany.

As used in this Agreement, “Cause” for Employeelsitination means the occurrence of any of theviotig: (a) the Employes’materia
and intentional misconduct or material neglechia performance of his duties; (b) conviction farptea of nolo contendere to, any felony, or a
misdemeanor (excluding a petty misdemeanor) innghdishonesty, fraud, financial impropriety, or midurpitude, or any crime of sufficient
import to potentially discredit or adversely afffoe Company’s ability to conduct its businesshie mormal course; (c) the Employee’s use of
illegal drugs; (d) the Employee’s material breatthe Company’s written Code of Ethics and Businésaduct, as in effect from time to time;
(e) the Employee commission of any act that results in severe harthe Company excluding any act taken by the Bgg# in good faith th
he reasonably believed was in the best interedtseo€ompany; (f) the Employee’s material breacthisf Agreement, after providing notice
and a reasonable opportunity to cure; or (g) th@lByee’s failure to use reasonable efforts to r@ledo the Baltimore, Maryland area within
the first 6 months of his employment with the Compa

As used in this Agreement, “Good Cause” for Empéoteeterminate his employment means (a) a matdirisihution in Employee’s
duties, responsibilities or authority or (b) a nmiatiereduction in the Employee’s salary, bonus ptiéé or benefits as set forth in the Offer
Letter, other than any reduction in salary, bonoteptial or benefits generally applied to otherrpeescutives of the Company. Neither event
described above shall constitute Good Cause uBlegdoyee has given written notice to the Companthefexistence of the event within 90
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days after the initial occurrence of such eventthedCompany has not remedied such within 30 daysceipt of such notice.

7 . Reasonableness of RestrictionEmployee acknowledges and agrees that the resiricimposed by this Agreement are fair and
reasonably required for the protection of the Comypand will not preclude Employee from becomininfaly employed following the
termination, for any reason, of employment with @@mpany. The Employee acknowledges that Employk@novide unique services to the
Company and that this covenant has unique, sulstearid immeasurable value to the Company. Iretlent that the provisions of this
Agreement should ever be deemed to exceed thationis permitted by applicable laws, Employee dwed@ompany agree that such
provisions shall be reformed to the maximum linitas permitted by the applicable laws. The Employether acknowledges that the decis
whether to consent to release Employee from theigioms of this Agreement is within the sole disicne of the Company.

8. Injunctive Relief. Employee acknowledges and agrees that in the ef@ntiolation or threatened violation of any pisieh of this
Agreement, the Company will sustain irreparablerhand will have the full right to seek injunctiveief, in addition to any other legal
remedies available, without the requirement of ipgsbond.

9. Survivability. This Agreement shall remain binding in the eventheftermination, for any reason, of Employeemployment with th
Company.

10. Governing Law.The formation, construction and interpretationto$ tAgreement shall at all times and in all respéet governed by
the laws of the State of Maryland, without regardd conflict of laws principles.

11. Severable ProvisionsThe provisions of this Agreement are severable,ifbady court determines that any provision of this
Agreement is invalid or unenforceable, in wholéropart, any invalidity or unenforceability shaffect only that provision, and shall not make
any other provision of this Agreement invalid oeaforceable; and this Agreement shall be narrowetthd court to the extent required to be
valid and enforceable.



12. Entire Agreement.This Agreement constitutes the entire agreememid®t the parties with respect to the subject matetained
herein, and may not be modified except in a writteaument signed by each of the parties heretov&leer of any breach of any provision of
this Agreement shall constitute a waiver of anyeotireach of that or any other provision hereof.

13. Compliance with Section 409A of the Cod&his Agreement is intended to comply with SectiO®A of the Internal Revenue Code
of 1986, as amended (the “Code”), and will be imtered in a manner intended to comply with Secio®A of the Code. Each payment made
under Sections 3 and 6 of this Agreement shalldsigthated as a “separate payment” within the meaofisection 409A of the Code.
Notwithstanding anything herein to the contraryjf(at the time of termination of employment, Emmpée is ¢“specified employee”, as
determined in accordance with procedures adopteddoZompany that reflect the requirements of 8actD9A(a)(2)(B)(i) of the Code (and
any applicable guidance thereunder) and the défgrthe commencement of any payments or beneffitsravise payable hereunder as a result
of such termination of employment is necessaryotapmly with Section 409A of the Code (after givirffeet to all relevant exceptions includi
the exception for amounts qualifying as “short telafierrals”), then the Company shall defer the cemeement of payment of any such
payments or benefits hereunder (without any redodti such payments or benefits ultimately paigravided) and accumulate such amounts
with interest at a reasonable rate until the fiest of the seventh month following the terminatidrthe employment (or, if earlier, the date of
the Employee’s death) at which time the accumulatedunts with interest shall be paid; and (ii)rfather payments of money or other
benefits due to Employee hereunder could reswtiilation of Section 409A of the Code, such pagts®r other benefits shall be deferred if
deferral will make such payment or other benefiipliant under Section 409A of the Code, or othsevguch payment or other benefits shall
be restructured, to the extent possible, in a mamietermined by the Company, that does not caude & violation.
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IN WITNESS WHEREOF , the parties have executed the Agreement as afateefirst above written.

WITNESS:

[left blank]

UNDER ARMOUR, INC.

By: /s/ Wayne A. Marino

Name Wayne A. Marinc

Title: Chief Operating Officer

/s/ David McCreight

David McCreight
9



Exhibit 10.02
FORM OF OPTION GRANT AGREEMENT

THIS OPTION GRANT AGREEMENT, made as of the day of , 2008 between UNDER ARMOUR, INC. (the “
Company’) and (the “Grantee”).

WHEREAS, the Company has adopted and maintain2@f& Omnibus Long-Term Incentive Plan (the “Plaafjached hereto as
Attachment A, or otherwise delivered or made aldédo Grantee, to promote the interests of the @om and its stockholders by providing
key employees and others with an appropriate ingeitd encourage them to continue in the emplogeovice of the Company and to improve
the growth and profitability of the Company;

WHEREAS, the Plan provides for the grant to Grasmit&feOptions to purchase Stock of the Company;

NOW, THEREFORE, in consideration of the premised lie mutual covenants hereinafter set forth, t#rigs hereto hereby agree
as follows:

1. Grant of Options. Pursuant to, and subject to, the terms and donditet forth herein and in the Plan, the Comgwergby grants to the
Grantee a non-qualified stock option (th®ption”) with respect to shares of Stock of the Company.

2. Grant Date . The Grant Date of the Option hereby granted is , 2008.

3. Incorporation of Plan . All terms, conditions and restrictions of therPlre incorporated herein and made part heredfstated herein. If
there is any conflict between the terms and comttiof the Plan and this Option Grant Agreememti¢hms and conditions of this Option
Grant Agreement, as interpreted by the Committéesisole discretion, shall govern, unless expjigitovided to the contrary in the Plan or
this Option Grant Agreement. Unless otherwise iatdid herein, all capitalized terms used herein dlagke the meaning given to such terms in
the Plan.

4. Option Price. The exercise price per share of Stock underlgiegOption granted hereby is $ .

5. Vesting . Except as provided in Section 9 and unless th@®pas earlier terminated pursuant to this Agrestnthe Option shall become
exercisable as follows provided the Grantee remaimgloyed by the Company on each such date:

(a) 25% of the shares of Stock underlying the Qpsiball become exercisable following the year inclvlthe Operating Income for the
Company is at least equal to $ million (provided such year is no later than ), with one-half of the shares of Stock exercisairle
February 18 of the year following the year in which such Opemtincome level is achieved and onalf of the shares of Stock exercisable
February 13" of the second year following the year in which s@gkerating Income level is achieved;

(b) 25% of the shares of Stock underlying the Qpsball become exercisable following the year inclvithe Operating Income for the
Company is at least equal to $ million (provided such year is no later than ), with one-half of the shares of Stock exercisalle
February 18" of the year following the year in which such Opemtncome level is achieved and




one-half of the shares of Stock exercisable onugahrl5h of the second year following the year in which s@gerating Income level is
achieved,;

(c) 25% of the shares of Stock underlying the Qpsiball become exercisable following the year inclwhhe Operating Income for the
Company is at least equal to $ million (provided such year is no later than ), with one-half of the shares of Stock exercisaile
February 18 of the year following the year in which such Opematincome level is achieved and onalf of the shares of Stock exercisable
February 18" of the second year following the year in which s@gFerating Income level is achieved; and

(d) 25% of the shares of Stock underlying the Qpsball become exercisable following the year inclvithe Operating Income for the
Company is at least equal to $ million (provided such year is no later than ), with all of the shares of Stock exercisable ebrary 1
thof the year following the year in which such Opemgtincome level is achieved.

As used in this Section 5, the term “Operating med shall mean the Company’s income from operatasseported in the Compasyauditec
financial statements prepared in accordance witleigdly accepted accounting principles excludirgyithpact of any generally accepted
accounting principle changes implemented aftedtte hereof.

6. Term . Unless the Option has earlier terminated purstmtite provisions of this Option Grant Agreementhe Plan, all unexercised
portions of the Option shall terminate, and alhtgto purchase shares of stock thereunder stedec@pon the expiration of ten years from the
Grant Date.

7. Employment Confidentiality Agreement. As a condition to the grant of the Option, Grargball have executed and become a party to the
Employee Confidentiality, Non-Competition and Noaok&itation Agreement by and between Grantee apddbmpany (the “Confidentiality,
Non-Compete and Non-Solicitation Agreement”) attacherkto as Attachment B.

8. Forfeiture. If Grantee should take any actions in violatiorihaf Confidentiality, Non-Competition and Non-Sdiition Agreement, or in
violation of any norzompetition agreement entered into between thet€egaand the Company, it will be considered grododsermination fo
Cause as defined in Section 9(a) of this Agreensard,all unexercised portions of the Option, whettested or not, will terminate, be forfei
and will lapse, as provided in Section 9(a).

9. Termination of Service.

(a) Termination of Service for Cause. Unless the Option has earlier terminated pursuatite provisions of this Option Grant Agreement
or the Plan, all unexercised portions of the Optighether vested or unvested, will terminate anébbfeited upon a termination of the
Grantee’s Service for Cause. For purposes of thiso® Grant Agreement only, “Cause” shall be dalias any of the following:

i. the Grante's material misconduct or neglect in the performasfdas duties

ii. the Grantee’s conviction for, or plea of nolentendere to any felony, or a misdemeanor (exctudipetty misdemeanor)
involving dishonesty, fraud, financial impropriety, moral turpitude, or any crime of sufficient iorpto potentially discred
or adversely affect the Compé's ability to conduct its business in the normalrset

iii. the Grante’'s use of illegal drugs



iv. the Grante’s material breach of the Compi's written Code of Ethics and Business Conductn &sfect from time to time

V. the Grantee’s material breach of this Agreemiactuding but not limited to breach of the Confidiality, Non-Compete and
Non-Solicitation Agreement attached hereto as AttachrBeor

Vi. Grantee’s commission of any act that resultsemere harm to the Company excluding any act tagkghe Grantee in good
faith that he reasonably believed was in the bastést of the Compan

(b) Termination of Service other than for Cause. Unless the Option has earlier terminated pursuatite provisions of this Option Grant
Agreement or the Plan, the vested portion of theddshall terminate one hundred eighty (180) dallswing the termination of the Grantee’
Service due to death or Disability and thirty (8@ys following the termination of the Grantee’s\&e for any other reason other than for
Cause. The Grantee (or the Grantee’s guardiarl, legiesentative, executor, personal representatitiee person to whom the Option shall
have been transferred by will or the laws of detaed distribution, as the case may be) may exeadlor any part of the vested portion of the
Option during such post termination of employmesniiqd, but not later than the end of the term ef@ption. Any portion of the Option whi
is unvested as of the date of termination of sersitall immediately terminate.

Nothing in this Agreement shall be construed as apatract of employment between the Company (or an €fiate) and Grantee, or as a
contractual right of Grantee to continue in the empoy of the Company (or an affiliate), or as a limiation of the right of the Company
(or an affiliate) to discharge Grantee at any timdor any reason, including reasons other than for Case as defined herein.

10. Effect of a Changein Control. In the event of a Change in Control, any portiomhef Option which would become vested within thelte
months following the effective date of such Chaimg€ontrol had the Grantee remained employed wigh@Qompany during such twelve mo
period shall be immediately vested on such Changgontrol.

11. Delays or Omissions. No delay or omission to exercise any right, poareremedy accruing to any party hereto upon appdir or default
of any party under this Option Grant Agreement]Ishepair any such right, power or remedy of suelntp nor shall it be construed to be a
waiver of any such breach or default, or an acgeiese therein, or of or in any similar breach dadk thereafter occurring nor shall any
waiver of any single breach or default be deemesiser of any other breach or default theretofaréhereafter occurring. Any waiver, permit,
consent or approval of any kind or character orptmt of any party of any breach or default untés Option Grant Agreement, or any waiver
on the part of any party or any provisions or ctinds of this Option Grant Agreement, shall be nitiwg and shall be effective only to the
extent specifically set forth in such writing.

12. Transferability of Options. During the lifetime of the Grantee, only the Gesnor a Family Member who received all or parthef Option,
not for value, (or, in the event of legal incapacit incompetence, the Grantee’s guardian or legfalesentative) may exercise the Option. The
Option shall not be assignable or transferablenbyGrantee other than to a Family Member, not &ue, or by will or the laws of descent and
distribution.

13. Manner of Exercise. The vested portion of the Option may be exercisedhole or in part, by delivering written notioe the Stock Optio
Administrator designated by the Company. Such eatiay be in electronic or other form as used bystioek Option Administrator in its
ordinary course of business and as may be amenaiedtime to time, and sha



(a) state the election to exercise the Option Aechumber of shares in respect of which it is bexgrcised;

(b) be accompanied by (i) cash, check, bank draft@ney order in the amount of the Option Pricegtég to the order of the Stock
Option Administrator designated by the Companyiipcertificates for shares of the Company’s St@dgether with duly executed stock
powers) or other written authorization as may lpiired by the Company to transfer shares of suesbk3b the Company, with an aggregate
value equal to the Option Price of the Stock beioguired; or (iii) a combination of the considesatdescribed in clauses (i) and (ii). Grantee
may transfer Stock to pay the Option Price for Btoeing acquired pursuant to clauses (ii) and iipve only if such transferred Stock (x) was
acquired by the Grantee in open market transact{ghfas been owned by Grantee for longer thamgirths, and (z) the Grantee is not
subject to any other restrictions on transferrimgnpany securities pursuant to Company policy oerfedaw.

In addition to the exercise methods described abodesubject to other restrictions which may apilg, Grantee may exercise the Option
through a procedure known as a “cashless exeraidesteby the Grantee delivers to the Stock Optidmiistrator designated by the
Company an irrevocable notice of exercise in exghdor the Company issuing shares of the CompaBtock subject to the Option to a brc
previously designated or approved by the Compaessus payment of the Option Price by the brokéihéoCompany, to the extent permitted
by the Committee or the Company and subject to sulels and procedures as the Committee or the Coynpay determine.

14. Integration . This Option Grant Agreement, and the other documeeferred to herein or delivered pursuant hesgkich form a part

hereof contain the entire understanding of theigmutith respect to its subject matter and thegenarrestrictions, agreements, promises,
representations, warranties, covenants or undegakiith respect to the subject matter hereof dtear those expressly set forth in such
documents. This Option Grant Agreement and the Sl@ersede all prior agreements and understand&taseen the parties with respect to its
subject matter.

15. Electronic Delivery . The Company may choose to deliver certain statutaterials relating to the Plan in electronianioBy accepting

this grant Grantee agrees that the Company mayedélie Plan prospectus and the Company’s annpaitreo Grantee in an electronic format.
If at any time Grantee would prefer to receive pajpies of these documents, as Grantee is entélegteive, the Company would be pleased
to provide copies. Grantee should contact to request paper copies of these documents.

16. Counterparts . This Option Grant Agreement may be executed mdawmore counterparts, each of which shall be @eeam original, but
all of which shall constitute one and the samerimsent.

17. Governing Law . This Option Grant Agreement shall be governeauy construed and enforced in accordance withetle 6f the State of
Maryland without regard to the provisions thereo¥grning conflict of laws.

18. Grantee Acknowledgment . The Grantee hereby acknowledges receipt of a obfiye Plan and that the Option is subject toténms of the
Plan. The Participant hereby acknowledges thateadisions, determinations and interpretations ef@bmmittee in respect of the Plan, this
Option Grant Agreement and the Option shall bel famal conclusive



IN WITNESS WHEREOF, the Company has caused thiso@girant Agreement to be duly executed by its @ulthorized officer
and said Participant has hereunto signed this @@i@nt Agreement on his own behalf, thereby reprtisg that he has carefully read and
understands this Option Grant Agreement and the &aof the day and year first written above.

UNDER ARMOUR, INC.

By:

WITNESS: GRANTEE




Exhibit 10.03
RESTRICTED STOCK GRANT AGREEMENT

THIS AGREEMENT, made as of this 24th day of Jul§08, (the “ Agreemen) between UNDER ARMOUR, INC. (the * Company
and David McCreight (the “ Grantég

WHEREAS, the Company has adopted the 2005 Omnibag{Term Incentive Plan (the “ Pl&) attached hereto as Attachment A, or
otherwise delivered or made available to Granteprémote the interests of the Company and itkbtmders by providing the Company’s key
employees and others with an appropriate incemtivencourage them to continue in the employ ofGbmpany and to improve the growth &
profitability of the Company; and

WHEREAS, the Plan provides for the grant to Gramiaeehe Plan of restricted shares of Stock ofGbenpany;

NOW, THEREFORE, in consideration of the premised lie mutual covenants hereinafter set forth, t#rigs hereto hereby agree as
follows:

1. Investment The Grantee represents that the shares of Resti&tock (as defined herein) are being acquirethf@stment and not
with a view toward the distribution thereof.

2. Grant of Restricted StockPursuant to, and subject to, the terms and dondiset forth herein and in the Plan, the Comeergby
grants to the Grantee an Award of 138,265 shar&auk of the Company (collectively, the “ ResgittStocK’). The Purchase Price for the
Restricted Stock shall be paid by the Grantee'sices to the Company.

3. Grant Date The Grant Date of the Restricted Stock herebwtgrhis July 24, 2008.

4. Incorporation of the PlanAll terms, conditions and restrictions of therP&e incorporated herein and made part heredfstatéed
herein. If there is any conflict between the teand conditions of the Plan and this Agreementtéihms and conditions of this Agreement, as
interpreted by the Board, or a Committee therdwd)Iggovern. Unless otherwise indicated hereincaflitalized terms used herein shall have
meanings given to such terms in the Plan.

5. Vesting Date The Restricted Stock award shall vest as to 50#beoshares on August 15, 2009, as to 25% oftiaees on August 15,
2010, as to 12.5% of the shares on August 15, 28d as to 12.5% of the shares on August 15, 2@bRidedthat the Grantee remains
continuously employed by the Company through each spplicable vesting date. Notwithstanding thredoing, (i) in the event that the
Grantee’s employment is terminated on account@f@hantee’s death or Disability at any time, aNested shares of Restricted Stock not
previously forfeited shall immediately vest on sulette of termination, (ii) in the event of a Chamg€ontrol, all unvested shares of Restricted
Stock not previously forfeited shall vest on sudia@ge in Control, and (iii) in the event that the@ee’s employment is terminated by the
Company without Cause prior to August 15, 2010, Ragtricted Stock that would have vested within yewr after the date of such termina
of employment shall vest on the date of such teation of employment. For purposes of this SectipfCause” shall be defined as any of the
following: (a) the Grantee’s material misconducheglect in the performance of his duties; (b)@rantee’s conviction for, or plea of nolo
contendere to any felony, or a misdemeanor (exatudipetty misdemeanor) involving dishonesty, frdimancial impropriety, or moral
turpitude, or any crime of sufficient import to patially discredit or adversely affect the Compamgbility to conduct its business in the nor
course; (c) the Grantee’s use of illegal drugstlid)Grantee’s material breach of the Company’#evriCode of Ethics and Business Conduct,
as in effect from time to time; (e) the Granteeatenial breach of this Agreement, including but livoited to breach of the Confidentiality,
Non-Compete and N¢Solicitation Agreement attached hereto as AttachrBeor (f) Grante’s commission of any act that rest



in severe harm to the Company excluding any aetrtdly the Grantee in good faith that he reasonadligved was in the best interest of the
Company.

Notwithstanding the foregoing, if the shares otktaould otherwise vest during a period in whicla@ee is (i) subject to a lock-up
agreement restricting Grantee’s ability to sellshares in the open market or (ii) restricted fe®iling the shares in the open market because
Grantee is not then eligible to sell under the Canys insider trading or similar plan as then in effgdhether because a trading window is
open or Grantee is otherwise restricted from trg)didelivery of the shares will be delayed untd first date on which Grantee is no longer
prohibited from selling the shares due to a loclkagpeement or insider trading or similar plan iestn.

With respect to the shares of Restricted Stockuast on August 15, 2009 and provided Grantee ©oes to be employed by the
Company, Grantee will not sell or otherwise trandifie shares prior to August 15, 2010; providedyédwer, that Grantee may sell the number
of shares necessary to pay the minimum withholdingther taxes that may be due as a result ofngesfithe Restricted Stock.

6. Forfeiture. Subject to the provisions of the Plan and Sediof this Agreement, with respect to the shareRestricted Stock which
have not become vested on the date the Grante@lgment is terminated, the Award of Restrictedc&tshall expire and such unvested
shares of Restricted Stock shall immediately b&eftad on such date.

7. Employment Confidentiality AgreemenAs a condition to the grant of the Restricted Stdgkantee shall have executed and become &
party to the Employee Confidentiality, Non-Comgsetitand Non-Solicitation Agreement by and betweean®e and the Company (the
“Confidentiality, Non-Compete and Non-Solicitatiédigreement”) attached hereto as Attachment B.

8. Delays or OmissionsNo delay or omission to exercise any right, pgweremedy accruing to any party hereto upon aegadh or
default of any party under this Agreement, shapamn any such right, power or remedy of such padyshall it be construed to be a waiver of
any such breach or default, or an acquiescenceith@r of any similar breach or default thereaftecurring nor shall any waiver of any single
breach or default be deemed a waiver of any ottesadh or default theretofore or thereafter occgrriiny waiver, permit, consent or approval
of any kind or character on the part of any paftsroy breach or default under this Agreement, grvaaiver on the part of any party or any
provisions or conditions of this Agreement, shallib writing and shall be effective only to theent specifically set forth in such writing.

9. Integration This Agreement and the Plan contain the enticerstanding of the parties with respect to its scthjnatter. There are no
restrictions, agreements, promises, representaticarsanties, covenants or undertakings with resioethe subject matter hereof other than
those expressly set forth herein and in the Plais Agreement and the Plan supersede all prioreaggats and understandings between the
parties with respect to its subject matter.

10. Withholding Taxes Grantee agrees, as a condition of this grant,Ghantee will make acceptable arrangements tcapgy
withholding or other taxes that may be due as altre§ vesting of the Restricted Stock. In the eviiat the Company determines that any
federal, state, local, municipal or foreign taxnethholding payment is required relating to thetireg of the Restricted Stock, the Company
shall have the right to require such payments f@nantee in the form and manner as provided in the.P

11. Electronic Delivery The Company may choose to deliver certain statuttaterials relating to the Plan in electroniafioBy
accepting this grant Grantee agrees that the Coyr




may deliver the Plan prospectus and the Compamyiaal report to Grantee in an electronic formaatlany time Grantee would prefer to
receive paper copies of these documents, as Grasneedtled to receive, the Company would be pdas provide copies. Grantee should
contact the stock plan administrator to requesepappies of these documents.

12. CounterpartsThis Agreement may be executed in two or moretmparts, each of which shall be deemed an ofligii all of
which shall constitute one and the same instrument.

13. Governing Law This Agreement shall be governed by and constamedenforced in accordance with the laws of tlaeStf
Maryland, without regard to the provisions goveghaonflict of laws.

14. Grantee Acknowledgmenthe Grantee hereby acknowledges receipt of a obflye Plan. The Grantee hereby acknowledgesthat
decisions, determinations and interpretations @Bbard, or a Committee thereof, in respect offam, this Agreement and this Award of
Restricted Stock shall be final and conclusive.

IN WITNESS WHEREOF, the Company has caused thigégent to be duly executed by its duly authoriZéidey and said Grantee
has hereunto signed this Agreement on the Grantegisbehalf, thereby representing that the Granésecarefully read and understands this
Agreement and the Plan as of the day and yeawfiigen above.

UNDER ARMOUR, INC.

By: /s/ Wayne A. Marinc

WITNESS: GRANTEE

[left blank] /s/ David McCreigh




Exhibit 10.04
FIRST AMENDMENT TO OFFICE LEASE
THIS FIRST AMENDMENT TO OFFICE LEASE dated as of the 4th day of June, 2008, by and leztid50 BEASON STREET
LLC, a Maryland limited liability company (the “Laiord”) and UNDER ARMOUR, INC., a Maryland corpdat (the “Tenant”).
RECITALS:

WHEREAS , Landlord and Tenant entered into an Office Leteted December 14, 2007 (the “Lease”) for the ledspace in the
“Building” (as defined in the Lease, The OverfloiBling located at 1450 Beason Street, Baltimorepyéad); and

WHEREAS , Landlord and Tenant now desire to modify certaims and conditions set forth in the Lease asigeavhereinafter.

NOW, THEREFORE , in consideration of the foregoing and of othemsideration, the receipt and adequacy of whicltknawledged,
the Landlord and Tenant mutually agree as follows:

1. Revised Schedule of DeliverieExhibit E to the Lease is hereby deleted andaga with the new Exhibit Bttached hereto. The da
in such revised Exhibit Ehall supersede the estimated delivery dates ghtifoSection 2.1 of the Lease.

2. Special TerminationTenant acknowledges that Tenant has receivegyaafoan executed commitment from Manufacturers and
Traders Trust Company to provide financing, pursteu$ection 17.6 of the Lease. Tenant agreedtibatondition set forth in Section 17.6
shall be deemed satisfied upon closing of the thareunder, in which event Section 17.6 shall beoofurther force or effect.

3. Miscellaneous This Amendment may be executed in counterpartshwogether shall be construed as a single docuribe Lease,
as amended by this Amendment, is hereby ratifiedcamfirmed and shall continue in full force anteef.

[signatures on following page



WITNESS OUR HANDS as of the day and year first above-written.

WITNESS or ATTEST: LANDLORD:

1450 BEASON STREET LLC
a Maryland limited liability compan

[left blank] By: /s/ Carl W. Struever
Name Carl W. Strueve
Title: Member
WITNESS or ATTEST: TENANT:

UNDER ARMOUR, INC.,
a Maryland corporatio

/s/ John Stanto By: /s/ J. Scott Plan

Name J. Scott Plan|
Title: Senior Vice Presider- Retail

For the purposes described in Section 21.16 of dase, as amended here

WITNESS or ATTEST: GUARANTOR :

STRUEVER BROS. ECCLES & ROUSE, IN(
a Maryland corporatio

[left blank] By: /s/ Carl W. Stuever

Name Carl W. Strueve

Title: Presiden



Exhibit E - Schedule of Deliveries

Landlord Deliveries
Phase One Office- from start of work to TC(
Soft Turnover to Tenant (Phase One Officefor FFE- Note 1

Phase One Showroon- from start of work to TC(
Soft Turnover to Tenant (Phase One Showroonfor FFE- Note 1

Phase Two Office- Simultaneous start with Phase One to T
Soft Turnover to Tenant (Phase Two Officefor FFE- Note 1

Phase Three- from start of work to TC(
Soft Turnover to Tenant (Phase Threefor FFE- Note 1

Tenant Deliveries

Tenant to provide all alternate finish selecti
Tenant to provide locations for electrical ro-ins for signagt

Note 1: Soft Turnover means that UA will be prowddeith access to the indicat
area to commence installation of UA FFE items. UAWto be coordinated with
remaining SBER constructio

Responsible Party

Re-Start Date

Completion Date

SBER
SBER

SBER
SBER

SBER
SBER

SBER
SBER

UA
UA

June 1, 20C

June 1, 20C

June 1, 20C

June 1, 20C

September 30, 20
August 31, 200

September 30, 20
August 31, 200

December 31, 20(
November 30, 20(

March 31, 200
February 28, 20(

June 15, 20C
June 15, 20C



EXHIBIT 31.01

Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Kevin A. Plank, certify that:

1. | have reviewed this quarterly report on Form@0f Under Armour, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or anditate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegas presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:
a) designed such disclosure controls and procedoresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) designed such internal control over financiglméing, or caused such internal control over fgiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registgadisclosure controls and procedures and preséntad report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such evaluation; and

d) disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repog) tlas materially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commitiethe registrant’s board of directors (or pessparforming the equivalent functions):

a) all significant deficiencies and material weases in the design or operation of internal cortvelr financial reporting which a
reasonably likely to adversely affect the regisisability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

Date: August 6, 2008

/s/ KEVIN A. P LANK

Kevin A. Plank

Chairman of the Board of Directors al
Chief Executive Officer




EXHIBIT 31.02

Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

[, Brad Dickerson, certify that:

1. | have reviewed this quarterly report on Form@0f Under Armour, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or anditate a material fact necessary to make
the statements made, in light of the circumstanoeker which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegas presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

b) designed such internal control over financiglméing, or caused such internal control over fgiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registgadisclosure controls and procedures and preséntad report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such evaluation; and

d) disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodikbal quarter in the case of an annual repog) tlas materially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commitiethe registrant’s board of directors (or pessparforming the equivalent functions):

a) all significant deficiencies and material weases in the design or operation of internal cortvelr financial reporting which a
reasonably likely to adversely affect the regisisability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

Date: August 6, 2008
/s/  BRAD D ICKERSON

Brad Dickersor
Chief Financial Officel




EXHIBIT 32.01

Certification of Chief Executive Officer

Pursuant to 18 U.S.C. Section 1350, as createcebtydd 906 of the Sarbanes-Oxley Act of 2002, theeusigned officer of Under
Armour, Inc. (the “Company”) hereby certifies, tach officer’s knowledge, that:

(i) the quarterly report on Form 10-Q of the Comp#or the period ended June 30, 2008 (the “Repdulty complies with the
requirements of Section 13(a) or Section 15(dppdicable, of the Securities Exchange Act of 13&4amended; and

(i) the information contained in the Report faigyesents, in all material respects, the finarmdaldition and results of operations of the
Company.

Dated: August 6, 2008 /s/ KEVIN A. P LANK
Kevin A. Plank
Chairman of the Board of Directors and Chief ExaéaOfficer

A signed original of this written statement reqdif®y Section 906 of the Sarbanes-Oxley Act of 2082 been provided to Under
Armour, Inc. and will be retained by Under Armolng. and furnished to the Securities and Excharmgar@ission or its staff upon request.



EXHIBIT 32.02

Certification of Chief Financial Officer

Pursuant to 18 U.S.C. Section 1350, as createcebtydd 906 of the Sarbanes-Oxley Act of 2002, theeusigned officer of Under
Armour, Inc. (the “Company”) hereby certifies, tach officer’s knowledge, that:

(i) the quarterly report on Form 10-Q of the Comp#or the period ended June 30, 2008 (the “Repdulty complies with the
requirements of Section 13(a) or Section 15(dppdicable, of the Securities Exchange Act of 13&4amended; and

(i) the information contained in the Report faigyesents, in all material respects, the finarmdaldition and results of operations of the
Company.

Dated: August 6, 2008 /s BRAD D ICKERSON
Brad Dickersor
Chief Financial Officel

A signed original of this written statement reqdif®y Section 906 of the Sarbanes-Oxley Act of 2082 been provided to Under
Armour, Inc. and will be retained by Under Armobng. and furnished to the Securities and Excharmgar@ission or its staff upon reque



